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March 5, 2014

The Honorable Jocelyn G. Boyd Q = By
Chief Clerk and Administrator ~o = m
Public Service Commission of South Carolina 25 = ®)
P.O. Drawer 11649 S
Columbia, South Carolina 29210 = ™~ T
R = =
Mr. Christopher Rozycki CZD3<U = [—F?
Office of Regulatory Staff 'S = —
1401 Main Street, Suite 900 m B kw

Columbia, South Carolina 29201

RE: Docket 2009-220C — Quarterly Dividends and Earnings Report

Dear Honorable Jocelyn G. Boyd:

Pursuant to Order Number 2009-769, Ordering Paragraph 10(e) issued in Docket 2009-
220-C, Frontier Communications Corporation (“Frontier’) hereby notifies the Public
Service Commission and the Office of Regulatory Staff that Frontier's 4th Quarter 2013
net earnings were $ 67,755,000 and dividends paid were $99,946,000.

Frontier is also enclosing a copy of its Form 10-k that was released on February 27,
2014.

If you have any questions, please contact me at (916) 686-3588 or by email at
joe.chicoine@ftr.com.

Sincerely;

JoeChicoine
Manager, Compliance and Reporting

Enclosure:

Cc: Susan Miller, Frontier
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

PARTI
Item 1. Business

Frontier Communications Corporation (Frontier) is the largest pany providing services p to rural areas and small and medium-s ized towns and cities in the United States . Frontier
and its subsidiaries are referred to as the “Company,” “we,” “us™ or “our” throughout this report. Frontier was incorporated in the state of Delaware in 1935, originally under the name of Citizens Utilitics Company,
and was known as Citizens Communications Company from 2000 until July 31, 2008.

Our mission is to be the leader in providing ications services to residential and busi in our mark ‘We are committed to delivering innovative and reliable products and solutions with an
emphasis on convenience, service and customer satisfaction. We offer a variety of voice, data, and television (TV) services and products, some that are available on a standalone basis, and others that are available as
bundled kaged soluti We believe that our local engagement structure, 100% U.S.~based workforce and i ive product positioning will inue to diffe iate us from our competitors in the markets

in which we com;:te.
Highlights for 2013
In 2013, we continued to improve our customer metrics and revenue tr ends while strengthening our financial profile as follows:

e  Broadband Net Additions
During 2013, we added approximately 112,2 5 0 net broadband subscribers (an increase of approximately 6.4%) , which exceed ed the total net additions for the last three years combined, bringing our total
number of broadband subscribers to 1,866,700 as of December 31, 2013, The net i in broadband subscribers it d to our imp: d revenue performance . We continue d to invest in network
speed and capacity to support our goal of ing additional and i ing broadband p ion. In 2013, our broadband availability & dby 167,000 new households, and we are now
able to offer broadband to over 6.4 million households as of December 31, 2013 . During 201 3 and 201 2 , Frontier received a total of $71.9 million from the first round of the Federal Communications
Commission’s (FCC) Connect America Fund (CAF) Phase I and $57.6 million related to the second round of CAF Phase [ to support broadband deployment in unserved and underserved high-cost areas, In
January 2014, we received an additional $3.7 million. We spent $32.7 million and $4.8 million of these funds on network expansion in 2013 and 2012, respectively , enabling 64,4 00 new houscholds with

broadband .

-
Our rate of residential loss imp! dto3 % during 2013 as compared to 7% for 2012. We believe that this imp in ion is pnincipally due to in in our network,
our local engagement strategy, improved customer service and the introduction of our stand alone Simply Broadband product. In addition to our in broadband subscrit we added over 38,700 net
video subscribers during 2013.
Our average thly residential revenue per in 2013 imp: d by $0.97, or approximatety 2 %, to $ 59.30 , as compared to the prior year. Our average monthly business revenue per customer in

2013 improved by § 14.13 , or approximately 2 %, to § 653.26, as compared to the prior year.

. trengthened Balance Sheet and Financial Profile
In April 2013, we raised $750.0 msllion in a registered debt offering of 7 .625% senior unsecured notes due 2024. We used the net proceeds, together with cash on hand, to finance cash tender offers, and
otherwise retire and repurchase debt in the aggregate principal amount of § 1,563.0 miilion during the year. These actions have enabled us to reduce our debt maturitics in 2014, 2015 and 2016 to $257.9
million, $259.8 million and $345 5 million, respectively, which we believe can be funded from net cash provided by operating activities during each of the next three years.

For the year ended December 31, 2013, we generated revenue of $ 4.8 billion, including customer revenue of § 4.2 billion and regulatory revenue of $ 0.6 billion, and net cash provided by operating
activities of § 1.5 billion . We have a well-balanced debt maturity schedule and we have available liquidity of over § 1.6 billion as of December 31, 2013, comprised of cash and available credit on our
$750.0 million revolving credit facility

Qur operating results, prudent capital & and exp g provide d a strong cash flow base and a solid financial platform for investing in the business, servicing our debt and maintaining
our dividend payout.




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
o The AT&T Transaction

On December 17, 2013, the Company announced that it entered into an agreement to acquire the wireline properties of AT&T Inc. (AT&T) in Connecticut for a purchase price of $2.0 billion in cash (the
AT&T T; ion). Upon pletion of the AT&T Transaction, we will operate AT&T’s wireline busi that provides services to residenti ial and wholesal in Ci i
making Connecticut the Company’s largest market. We will also acquire AT&T's U-verse® video and satellite TV customers in Connecticut. As of the date of the announcement, this business had
approximately 900,000 voice, 415,000 broadband, and 180,000 video connections. The AT&T Transaction is expected to close in the second half of 2014.

Communications Services

As of December 31, 2013, we are the nation’s fourth largest Incumbent Local Exchange Carrier (ILEC), with 3.1 million 1.9 million broadband ions and 13,650 employces. We operate as an
ILEC in 27 states and will also operate in C icut after ion of the AT&T Transaction .
We conduct busi with both residential and busi and we provide the “last mile” of ications services to in these markets. During 2013, our customer revenue was $ 4,209.9

million, including residential revenue of $ 2,029.5 million and business revenue of § 2,180.5 million. At December 31, 2013, we had 1,866,700 broadband subscribers and 385,400 video subscribers .  Our services
and products include:

o data and Internet services
- wireline broadband services
- data transmission services (¢.g., DS1, DS3, OCNX, Ethernet, dedicated Internet Protocol)
- wireless broadband services
- computer security and premium technical support (i.¢., Frontier Secure)
- commercial Voice over Intemet Protocol ( VoIP ) service

« local and long distance voice services
~ local voice services
- enhanced services (c.g., voicemail, call waiting)
- long distance network services

e access services
e other services
- satellite and te rrestrial video
- customer premise equipment
- directories
Company Strategies
The key elements of our strategy are as follows:
Lead with B roadband. We are ing on broadband as the core growth component of our service offering , either bundled with our voice and/or video services, or on s standalone basis . During 2013, we

added approximately 112,2 5 0 net broadband subscribers, which exceed ed the total net additions for the last three years combined, bringing our total number of broadband subscribers to 1,866,700 as of December
31,2013, Thei in broadband subscribers contribute d to our improved revenue performance .

‘We continue to spend capital for the exp and impi of broadband availability and speed in our markets and view this expansion as an opportunity to attract ang retain a greater number of customers and
average per d 1 and busi These capital expenditures include enhancing the existing outside plant by panding fiber-based infy through more of our network,
enhancing transport and expand ing the capability of our middle-mile and data backbone.

As of December 31, 2013, approximately 90 % of the households throughout our temitories had access to our wireline broadband products with speeds of at least 1 Mbps. See “Network Architecture and
Technology™ for a table that summarizes our broadband availability to the households throu ghout the Company’s territories . In addition, we have committed to federal and state regulatory authorities to expand
B, R N

Reoul 1 »

broadband availability in certain areas and for expansion of broadband in unserved and underserved areas. See * Y ion of our b
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

1 1 4

Drive R evenue P erfarmancz We tailor our services to the needs of our residential and busi in the we serve and inually eval the introduction of new and comp

and services. We are mcrcasmg ‘broadband market share through innovative and simplified product packages and promotions, and we expect to improve subscription rates for broadband services. We prowde direct

broadcust satellite services from DISH in all of our markets and fiber optic -based video services in parts of three states. We have implemented several growth initiatives, including new products and services, such

as less broadband, satellite broadband , satellite video and “Frontier Secure” ip security and premi hnical support. We will continue to focus on growing those products and services , and review

opportunities to offer new ones. Our marketing strategy mcludes the sale of voice, data nnd video services as standalone offerings and bundled packnges md the use of pmmouons and incentives to dnve market
eld

share through a variety of channels . We believe these yiel d revenue per strong ips and imp

Kee p our C ustomers . Our strategy includes engaging our markets at the local level to ensure that we have a customer-driven sales and service focus that differentiates us from our competitors. Our markets are
opcmed by local ible for the experience, as well as the financial results in these markets . We invest in infi ....,..v and enh each year, recognizing that the
economic livelihood of the commumues we serve will affect opportunities to grow the business. We th:refore have a vested m!erest in the i it of the ities we serve. We are involved in
these communities to create a P ge through long-t loyalty. We are d to providing best-in-class service throughout our markets and, by doing so, we expect to maximize

retention of current customers and gain new customers. We continue to invest to provide an optimal customer experience to include enhanc ing our customer service operations , efficiently provide service to new
customers , and timely service lutions for existing

Realize Cost S avmgs. We continue to engage in cost reduction mmntlves in order m intain and imp our profit margins. During 2013, our cost reduction initiatives resulted in savings of $ 92.6 million as
compared to the prior year. We {ocus on lifying our p ies and further reducing our cost structure while improv ing our customer service capabilities.

Evaluate Stralegic Initiatives . Sclectively, we evaluate and may pursue strategic acquisitions that would enhance sharcholder value . On December 17, 2013, the Company announced that it entered into an
agreement to acquire the wireline properues of AT&T in Connecucul for a purchase pnce of $2 .0 billion in cash Upon completion of the AT&T Tmnsaclwn, Frontier will operate AT&T's wireline business and
fiber optic network that provides services to ] and in C The Company will also acquire A T&T’s U-verse video and satellite TV customers in
Connecticut. We expect the AT&T Transaction to close in the second half 0f 2014.

I'n July 2010 , we acquired the defined assets and liabilities of the local exchange business and related landhne activities of Verizon Communications Inc. (the 2010 Transaction) in 14 states ( the Acquired

Territories), mcludmg Internet access and Jong distance services and broadband video provided to desig) in the Acquired Territories (which we refer to as the 2010 Acquired Business).

Services

We offer a broad ponfolio of high-quality communications services for residential and busi in each of our markets. Our pmduct portfolio includes voxce servwes, Internet access, broadband-enabled
services and video services. We offer these services both on a  standalone basis and as bundled packages that are purposcly designed to simplify decisions and to pravide the customer with
pricing discounts. Periodically, w ¢ offer selective inceatives and promotions to influence customers to purchase or retain certain services. We are staffed locally thh skiiled technicians and supervisor s , which
enables us to provide an array of communications services to meet our customers' needs. Our call center operations and field technicians are staffed with 100% U.S.-based employees .

Generation of Revenue

-3

We generate revenue primarily by providing: (1) data and In!cmet services nnd wireless data servu:es (2) basic local and long distance voice wireline services to I and busi in our service
areas; (3) network access to 1 hange carriers for origi and ion of long d voice and data traffic; (4) sales of third party and owned video services; and (5) sales of customer premise
equipment

Ii Ah et Racid,

Data and Internet services. We offer a wide range of and satellite b d services to our ! and carrier | services include broadband, dial up Intemet, portal
and e-mail products. Commercial services include Eth Dedicated Internet, Multip 1 Label Switching (MPLS), Time Division Multiplexing ( TDM ) data transport services and optical transport services .
These ser vices arc all supported by a 24/ 7 help desk and an advanced n etwork
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o perations ¢ enter. Such services are generally offered on a contract basis and the service is billed on a fixed monthly recurring charge basis. Data and Internet services are typically billed in advance.
We also offer our Frontier Secure suite of products simed at managing the digital experience for our customers and designed to provide value and simplicity to meet ’ h needs. Frontier Secure
offers products and services to protect key aspects of digital life, including computer security, cloud backup and sharing, 1denmy protecti on, equi] i and 24/ 7 premium U.S.-based technical support.

These products and services are sold nationwide directly to and small busi , and wholesale through 2 hips under cither a private brand or the Fronuer Secure brand.

q

We offer wireless broadband services (using li d WiFi sp ) in select markets utilizing networks that we own or operate. Long-term are Iy billed in

g on an annual or semi-annual
basis. End-user are g ly billed in ad on a menthly recurring basis and b lleges and universities are billed on a monthly recurring basis for a fixed number of users. Hourly, daily
and weekly casual end-users are billed by credit card at the time of use.

Local and long distance voice services. We provide basic wireline services to residential and busi in our service areas. Our service areas are gt lly less densely populated than the primary service
areas of the largest ILECs. We also provide enhanced services to our customers by offering a number of calling features, including call forwarding, conference calling, caller identification, voicemail and call
waiting. All of these local services are billed thly in ad . Long di network service to and from points outside our operating properties are provided by interconnection with the facilities of
interexchange carriers. Our long distance services are billed either as

i d/fixed number of mi in ad or on a per minute-of-use basis.

‘We also offer packages of communications setvices. These packages permit customers to bundle their basic wireline service with their choice of enhanced, long distance, video and Intemet services .

+

We are continuing our efforts to i the p ion of our
services. Integrating these services with other services may provide the

d services which produce revenue with higher operating mugms due to the relmvely low inal operating costs 'y to offer such
ity to capture an of our ’ total ions expenditures,

PP P 4

Access services. Qur switched access services allow other carriers to use our facilities to originate and terminate their local and long distance voice traffic. These services are generally offered on a month-to-month
basis and the service is billed primarily on a mi f-use basis. Switched access charges have been based on access rates filed with the FCC for interstate scmces and wnth the Tespective state regulatory agency
fori services. On Ni ber 18, 2011, the FCC released the USF/ICC Report & Order (the Order) that, beginning in July 2012, reg d that we ition to itched access rates over time to
near zeto by July 2017. The Order enables companics to recover part of the decline through increases in subscriber line fees charged to some residential and busi ireline voice While the FCC has

jurisdiction over these g access rates, during the transition the charges will continue to be based on tariffs filed with both the FCC and state regulatory agencies. Monthly recurring access service
fees are bxlled inadvance.  We also receive subsidies from state and federal authorities based on the hnghex cost of providing wireline service to certain rural areas that are included in our access services revenue
Beginning in July 2012, the Company began receiving federal subsidies for the deploy of broadband in unserved and high- cost areas.

V‘dea urvu:zs. We have offered video services under an exclusive agency relationship with DISH since August 2011. We receive from DISH , and recognize as revenue , activation fees, other residual fees and
billing and collection fees. Additionally, we offer fiber optic -based video services on a limited basis in the states of Indmna Oregon and Washi: P to franchises, permits and
similar authorizations issued by local franchising authorities .

Ci Premise Equip We offer our small, medium and enterprise business customers a wide range of third-party communications equipment mlored to their specific business needs. Eqmpm:nt sales are
most often sold in conjunction with & variety of voice, data and Internet services; however, equipm ent may also be sold on a stand alone basis. We for these equi sales in d with
the contracts, and separately from any related mai 4 lly at time of installation and p by our

Customer Mctrics

Our Company, like others in the industry, utilizes reporting metrics focused on units. Consistent with our strategy to focus on the ¢ ustomer, we also utilize and

combined with unit counts, provide additional insight into the results of our strategic initiatives described above.

metrics that, when
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As of or for the year ended D ber 31,
2013 2012
Residential Customer Metrics:
Customers 2,803,481 2,887,063
Revenue (in 000's) $ 2,029,479 § 2,128,859
Average hly residential per ™ H 5930 § 58.33
Customer monthly chum 1.6%% 1.62%
Business Customer Metrics:
Customers 270,799 286,106
Revenue (in 000's) $ 2,180,456 § 2,276,119
Average monthly business revenue per customer $ 653.26 §$ 639.13
Total customers 3,074,280 3,173,169
Broadband subscribers 1,866,670 1,754,422
Video subscribers 385,353 346,627
™ Calculati ludes the Mohave Cellular Limited Partnership which was sold as of Aprit 1, 2013 .
During 2013, we lost 83,600 residential customers , net, and 15,300 business customers , net, or 3 % of total , 85 pared to 216,700 residential , net, and 23,800 business customers , net,
lost during the year ended December 31, 2012, or 7 % of total customers . We believe the imp: ion 1n 2013 as pared to 2012 is principally due to our i in our network, our local
gy, improved service and simplified products and bundles. Our residential customer monthly churn was 1.69 % and 1.62% for the years ended December 31, 2013 and 2012 respectively.

Average hly residential per (residential ARPC) increased 8 0.97, or 2%, to § 59.30 dunng 2013 as compared t0 2012. Total residential revenue for the year ended December 31, 2013 declined
$99.4 ml]hon, or 5 %, as compared to the year ended December 31, 2012 primarily as a result of decreases in local voice and long distance Tevenucs, partially offset by increases in data semces revenue and
increases in subscriber line charges due to additional nccms recovery chnges These charges are a result of latory changes related to I ier C ion reform and are expected to toi
allowed by the FCC to pamally offset latory declines in hed access rates, We had nppmxlmately 2,803,500 and 2,887,100 total residential as of Dx ber 31, 2013 and 2012

ively. Total resi declined by approxi ly 83 600 since D ber 31, 2012, p pally driven by declines in voice The ovuull increase in residential ARPC is primarily due to
addmonal bundled customers at a higher ARPC bined with decli counts in voi ly ata lower ARPC The Company expects inuing impro in data services revenue, primarily driven
by increased broadband subscribers, and cuntmumg declines in voice services. i ditions and/or i ipetition could make it more difficult to sell our bundled service offerings, and cause us to
increase our promotions and/or lower our prices for our products and services, which would adversely affect our revenue profitability and cash flows.
Average hly b per (usi ARPC) i d$14.13,0r2 %, to $ 653.26, for 2013, as compared to 2012. We had approximately 270,800 and 286,100 total business customels as
of December 31, 2013 and 2012 , resp: ly . Total busi for the year ended December 31, 2013 declined § 95.7 ml“lOﬂ, or 4 %, as compared to the year ended D ber 31, 2012, ipally as a
result of decreases in our local nnd long di and wireless backhaul . Total busi lined by ap ly 15,300 since December 31, 2012 The overall i increase in busmess ARPC is
primarily due to declining customer counts for our small business customers that carry a lower ARPC . The Company expects the declines in local voice and long di T and
from busi to into 2014, mitigated, in part, by increases in data revenues .
During 2013, we added approximately 112,2 5 0 new broadband subscribers, net, as compared to 23,400 during 2012. The Company had 1,866,700 broadband subscribers at D ber 31, 2013. As of December
31,2013, we were able to ot’fer broadbmd to approxxmately 6.4 million households, or 90 % of the 7.1 million households in our territory. We con(mue our efforts to increase broadband subscribers and increase our
share of the app 1d ] and t We inuc to invest in network speed and capacity to support our gonl of driv ing addi | broadband ion. We also believe our customers value
the and price iated with receiving multlple services from a single provider. We expect to inue to dband subscribers in 2014. As of D ber 31, 2013, approxil ly 76 % of our
residential
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broadband v 1

1 dwcllmg units and wireless high speed I nternet ) , subscribe to a bundle of services. Throughout our territories , we offer satellite video services through DISH and, in
addition, we offer fiber optic -based video services in three states. We gained 38,700 vid eo subscribers, net during 2013 . At December 31, 2013, we had 385 ,400 video customers.

The foliowing table sets forth total residential customers by state a s of December 31, 2013:

State Residential customers Percentage of residential customers
West Virginia 336,092 120%
New York 278,111 99%
Indiana 277,663 99%
Tllinois 267,043 9.5%
Ohio 248,894 89%
Michigan 201,031 12%
‘Washington 200,810 72%
Oregon 145,569 52%
‘Wisconsin 135,347 48%
Pennsylvania 127,381 45%
Minnesota 103,625 3.7%
North Carolina 102,493 3.7%
California 76,166 27%
Arizona 69,704 25%
Idaho 53,558 1.9%
South Carolina 42,639 15%
Other States 137,355 49%

Total 2,803,481 100 %

Total busi 270,799
Total 3,074,280

“Includes Tennessee, Nevada, Jowa, Nebraska, Alabama, Utsh, Georgia, M New Mexico, M ppi and Flonda.
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Network Architecture and Technology
Qur iocal exchange carrier networks consist of host central office and remote sites, primarily equipped with digital and Internet Protocol switches. The outside plant consists of transport and distribution delivery

networks connecting our host central office with remote central offices and ulti ly with our We own fiber optic and copper cable, which ha s been deployed in our networks and are the primary
transport technologies between our host and remote central offices and interconnection points with other incumbent carriers.

Qur fiber optic and copper transport system is capable of supporting i d d for high bandwidth port services. We routinely enhance our network and are currently upgrading with the latest
Intemet Protocol Transport and routing equipment, Reconfigurable Opucal Add/Drop Multiplexers (ROADM) transport syslems, Very High Bit-Rate Digital Subscriber Line (VDSL) broadband equipment, an d
VoIP switches. These systems will support advanced services such as E dicated Internet, Muiti 1 Label Swi g (MPLS) port, and VoIP. The network is designed with redundancy and auto-

failover capability on our major circuits.

As of December 31, 2013 and 2012, we had expanded our broadband availability to the households throughout the Company’s territories as follows:

(In excess of) 2013 2012

1 Mbps 90% 88%

3 Mbps 86% 83%

4 Mbps 83% 7%

6 Mbps 76% 4%

12 Mbps 61% 51%

20 Mbps 48% 40%

Rapid and signifi 1 in technology are d to inue to occur in the commumcaunns mdusu-y Our Success W Wl“ depend m pm, on our ablhty to nntxclpate and adapt to technological changes. We

believe that our exlstmg network archltecmre stmegy will enable us to respond to !hese effi L In we g costs through the sharing of best practices

aCTOss Op or of functions and p and deploy of technologies and syslems that provide for greater efficiencies and pmﬁtab:hty

Competition

Competition in the ications industry is intense. We experience petition from many luding cable op offering video, data and VoIP pmducts wireless carriers,

long distance providers, competitive local exchange carriers, Internet providers, satellite video, satellite brondbnnd and other wuelme carriers. We believe that as of D ber 31, 2013, app y 95 % of the

households in our territories could receive voice, data and video services from a competitive provider.

As a result of competition and the current state of the , some of our may di inue our services. These trends may continue and may resultina inued challenging ¢

‘We employ 2 number of strategies to combat the competmve pressures and changes in customer behavior noted above. Our strategies are focused on preserving and ing new through

retention, upgmdmg and up-selling services to exi: new growth, win-backs of former customers, new product deployment, and by managing our profitability and cash flow through targeted
ductions in op g and prudent capital expendxtures

On the business side of our operations , we are focused on many of the same strategics and enhancements described above as well 8s pr iding port services (wireless backhaul) to wireless cell towers in our

tertitories and expanding the number of people selling and servicing our medium, enterprise and government with d prod and services (c.g., I[P PBX, E911 equipment, Ethernet, SIP

trunking)

We are focused on enhancing the peri to differentiate us from our petition. Our i to service is d d by our 100% U.S.-based workforce, our expanded customer

service hours, shorter scheduli ind for in-h call inders and follow-up ca]ls fnr servu:e appomtments Addmonally, we seek to achieve our customer retention goals by offering

attractive packages of value-added services to our voice customers. Our bundled services include broadb d long di calling, enh d voice features and video offerings.
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We are also focused on increasing sales of existing products, including unlimited long di i bundles of long distance minutes, wireless data and the Frontier Secure product suite, We had e total of
465,000 Frontier Secure customers as of December 31, 2013, or 25% p ion of our broadband base , as pared to 375,500 at D ber 31, 2012 , or 21% penetration of our broadband base .
Frontier Secure offers products and services to protect key aspe ¢ ts of digital life, including computer security, cloud backup and sharing, identity protecti i i and 24 / 7 premium U.S.-based
technical support. These products and services are sold nationwide directly to consumers and small busi and wholesale through gic p hips under either a private brand or the Frontier Secure brand.
Although we are optimistic about the opp ities to i and reduce chum (i.ce., attrition) that are provided by each of these initiatives, we cannot provide assurance about their long
term profitability or impact on revenue.

We believe that offering multiple products and services to our customers, providing a single bill, on-line pay capability , providing superior service, and being active in our local communities will

develop customer loyalty which should help us generate new, and retain existing, customer revenue.

For additional di ion of our competiti gies, sec “Compeny Strategies” above.

Regulatory Environment

Some of our operations are subject to regulation by the FCC and various state regulatory agencies , often called public service or utility commissions . We expect federal and state lawmakers to continue to revise the
statutes and lations governing ications services.

Regulation of our business

‘We are subject to federal, state and local regulation and we have various regulatory authorizations for our gulated service offerings. At the federal level, the FCC g Iy ises jurisdiction over i or
i ional tel ications services and over facilities to the extent they are used to provide, originate or i i or i ional services . State regulatory issi ty i
jurisdiction over intrastate telecommunications services and the facilities used to provide, originate or terminate those services . Most of the local exch ies that are op d by us operate as incumbent

carriers in the states in which they operate and are certified in those states to provide local telecommunications services. In addition, local govemments oR:n regul‘ate the public rights-of-way necessary to instali and
operate networks, and may require service providers to obtain licenses or franchises regulating their use of public rights-of-way. Municipalities and other local government agencies also may regulate other limited
aspects of our business, by requiring us to obtain cable franchises and construction permits and to abide by building codes

Many s tate latory ag have sub ial oversight over the provision by i b leph p like our pany, of i ion and di y network ac cess to competitive
providers. Under the Telecommunications Act of 1996 (the “1996 Act” or the “Tel ions Act") , state latory issions have jurisdiction to arbitrate and review interconnection disputes and
% i \; leph ies, like our p , and petitive local exchange carriers, in d with rules set by the FCC. The FCC and State regulatory commissions also impose

fees on providers of telecommunications services within their respective states to support state universal service programs. Many of the states in which we operate require prior approvals or notifications for certain

acquisitions and fers of assets, or hip of d entities.

The FCC and certain state latory issil in ion with ing their approvals of the 2010 Transaction, specificd certain capita] expenditure and operating requirements for the Acquired Temitories
for specified periods of time post-closing. These requi focus primarily on certain capital i i to expand broadband availability to at least 85% of the households throughout the Acquired
Termntones with mini download s peeds of 3 Mbps by the end 0of 2013 . We were required to provide download speeds of 4 Mbps to at least 75%, 80% and 85% of the houscholds throughout the Acquired
Temtones by the end of 2013, 2014 and 2015, respectively. As of D ber 31, 2013 we had expanded broadband availability in excess of 3 Mbps to 85. 4 % of the houscholds th ghout the Acquired
Territories, and in excess of 4 Mbps to 83. 5 % of the h holds throughout the Acquired Territories. Accordingly, we have met our FCC requircment to provide 3 Mbps coverage to 85% of the households and 4

Mbps coverage to 75% of the houscholds in the Acquired Territories as of the end of2013. We have also met our FCC requirement to provide 4 Mbps coverage to 80% of the households in the Acquired Territories
by the end 0f2014.

To satisfy all or part of certain capital i to three state regulatory issi we pl aced an aggregate amount of $115 .0 million in cash into escrow accounts and obtained a letter of credit
for $190.0 million in 201 0 . Another $72.4 milh on of cash in an escrow account was acquired in connection with the 2010 Transaction to be used for service quality
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initiatives in the state of West Virginia. As of December 31,2013, $ 17 6 .3 million had been released from the escrow and the Company had a icted cash balance in th ¢ remaining escrow account in
the aggregate amount of § 11 .4 million, including interest eamed . The aggregate amount of th is escrow account will continue to decrease over time as we make the required capital expenditures in the respective
states. In September 2013, the letter of credit facility expired.

In addition, in certain states, we are subject to operating restrictions such as rate caps and minimum service quality standards ( whereby the failure to meet may result in penaities, including, in one state, cash
management limitations on certain of our subsidiaties in that state). In one other state, our subsidianes are subject to restrictions on the amount of dividends that can be paid to the parent company through June 30,
2014. We are also required to report certain financial information . At the federal level and in 2 number of the states in which we operate, we are subject to price cap or incentive regulation plans under which prices
for regulated services are capped. Some of these plans have limited terms and, as they expire, we may need to re negotiate with various states. These negotiations could impact rates, service quality and/or
infrastructure requirements which could impact our earings and capital expenditures. In other states in which we operate, we are subject 1o rate of return regulation that limits levels of earnings and returns on
investments. Approximately 19 % of our total access lines at December 31, 2013 are in state jurisdictions under the rate of return regulatory model. We will continue to advocate for no or reduced regulation with

various regulatory agencies. In some of our states, we have already been in g or ing price 1 on end: services.

Telecommunications providers are subject to FCC rules governing privacy of certain customer information. Among other things, these rules obligate carriers to imp} P d to: protect certain customer
information from inappropriate disclosure; obtain customer permission to use certain information in marketi g; authenti before disclosing account inf ion; and annually certify compliance with
the FCC's rules. Although most of these lations are 1 i with our busi plans, they may restrict our flexibility in operating our business during the specified periods, including our ability to
Teise rates in a declining revenue envi and to manage cash transfers from our subsidiaries in two states if we do not meet certain operating service criteria.

A 1 1 hal

Some legislation and regulations are, or could in the future be, the subject of judicisl p gs, lative hearings and administrative prop or nges which could change the manner in which the entire
industry operates. Neither the outcome of any of these devel nor their p ial impact on us, can be predicted at this time. Regulation can change rapidly in the communications industry, and such changes

may have an adverse effect op us. See “Risk Factors—Risks Related to Regulation—Changes in federal or state regulations may reduce the switched access charge revenues we receive.”

I T A ovols

Recent and p ial r Y

The FCC, state regulators, and federal and statc legislators are currently idering a number of proposals for changing the manner in which eligibility for federal and state subsidies are determined as well as the
amounts of such subsidies.

On November 18, 2011, the FCC adopted an Order to reform the Federal Universal Service High-Cost Fund (USF) and Intercarrier Compensation (“the Order™). The Order changed how federal subsidies are

1 d and disbursed, with these ch being phased-in beginning in July 2012. These changes transition the Federal Universal Service High-Cost Fund, which supports voice services in high-cost areas, to the
Connect America Fund (CAF), which supports broadband deployment in high-cost areas. CAF Phase I, implemented in 2012, provide d for ongoing USF support for price cap cartiers capped at the 2011 amount. In
addition, the FCC in CAF Phase I made available for price cap ILECs an additional $300 million in i ! high - cost broadband support to be used for broadband deployment to unserved areas. In 2012 and
early 2013, we rteceived $71.9 million in the first round of CAF Phase I funds and initially recorded such funds as increases to Cash and Other liabilities in the balance sheet. The $71.9 million in the first round
of CAF Phase I support is expected to enable an i I 92,877 households for broadband service . We are required to implement, spend and enable these 92,877 households no later than July 24, 2015. We
spent $32.7 million and $4.8 million of these funds on network cxpansion in 2013 and 2012, respectively , enabling 64,4 00 households .

On May 21, 2013, the FCC released a Report and Order authorizing a second round of CAF Phase I, As part of this May 2013 Report and Order, the FCC expanded the areas eligible for funding to include those that
lack service of 3Mbps download and 768 kbps upload. In 2013, Frontier applied for funds from the second round of CAF Phase I and in December 2013 the FCC awarded $57.6 million to us to serve 94,899
locations in our high-cost, unserved and und ved areas across multiple states.  The FCC also announced on January 10, 2014, that Frontier was cligible for an additional $3.7 million in fu n ding to serve 6,815
locations .  The second round of CAF Phase I include s certain panying spending requi from the Company, and our capital expenditure plans take this into account. The CAF funds received are
accounted for as Contributions in Aid of Construction and were initially recorded as increases to Cash and Other liabilities on the balance sheet
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The Order also reformed Intercarrier Comp ion, which is the pay fi k that governs how carriers compensate each other for the exchange of interstate traffic, and it began a multi-year transition ip
July 2012, with the second step implemented in July 2013. The transition will move inating traffic to a near zero rate by 2017. Frontier expects to be abie to recover a significant pomon of those revenues
through end user rates and other repl: support t The Order has been challenged by certain parties in court and certain parties have also petmoned the FCC to reconsider various aspects of the

Order. Accordingly, we cannot predict the long-term impact at this time but believe that the Order will provide a stable regulatory framework to facilitate our ongoing focus on the deployment of broadband into our
rural markets.

Future reductions in our subsidy or switched access revenues may directly affect our profitability and cash flows . Switched access and subsidy revenues continued to decline in 2013, as compared to 2012, and are
expected to decline further in 2014.

q

The FCC also has an i di idering whether to make changes to its regulatory regime g ing special access services, inciuding whether to lower rates, change standards for
deregulation and pricing ﬂe)ubxlxty, or to reqnure chnnges to other terms and conditions. When and how these proposed changes will be add d is unknown and, accordingly, we are unable to predict the impact of

future changes on our results of operations.

Certain s tate regul issi late some of the rates ILECs charge for i services, including rates for i access services paid by pmvxders of intrastate long distance services. The Order,
however, removes much of the states’ authority to set i itched access rates. This aspect of the Order has been challenged by certain patties in court. Certain states also have their own open
proceedings to address reform to intrastate access charges and other intercartier compensation and state universal service funds. Although the FCC has pre-empted state jurisdiction on most access charges, many

states could consider moving forward with their proceedings. We cannot predict when or how these matters will be decided or the effect on our subsidy or switched access revenues.

Regulators at both the federal and state levels continue to address whether VoIP services are subject to the same or dlfferent regulu(ory and intercarrier compensation reglmes as traditi onal voice telephony. The

FCC has concluded that VoIP and facilities-based broadband Internet access pmvxders must comply with the C for Law Enf Act, a decision that the United States Court of
Appeals for the District of Columbia Circuit has upheld. The FCC has also required VolP praviders to provide enh d 911 em ergency calling capabilities. In the Order, the FCC has determined that VoIP-
originated traffic terminating on the Public Switched Telephone N k is subject to i access rates. Additionally, the Order requires VoIP providers to pay i ion charges
and requires all carriers termi tmfﬁctoprovnde ppropriate call infi ion, thus prohibiti led “pt traffic.” H , the FCC decli d to address other VoIP-related issues , and t he FCChas
stated its intent to address open g the of VoIP services in its ing “P-Enabled Services P ding.” Internet telephony may have an ad ge in the marketplace over our traditi
services if this service remains less regulated

Current and p ial I gulatory oblig

In connection with our Internet access offerings, we could become subject to laws and regulations as they are adopted or applied to the Internet, There is currently only limited regulation applicable to these
services.

The FCC has classified wireline bro adband Internet access service (whether provided over cable or telecommunications facilities), mobile wireless based broadband Intemet access service and other forms of
broadband Intemet acccss servnces as “information services” not subject to datory carriage 1ati Specnﬁcally, the FCC has d ined that these infc ion services are functionally integrated
with any underlyi p and that there is no obligation to separate out and offer that subject to lation. As the signifi of the Internet
expands, fedm] state and local governments may pass laws and adopt rules and regulations, or apply existing laws and regulahons to the Internet (including Intemet access services), and related matters are under

consideration in both federal and state legislative and regulatory bodies. We cannot predict whether the of pending or future p dings will prove beneficial or detrimental to our competitive position.

In October 2009 the FCC issued a proposed mlcmakmg looking at rules to “Preserve a Free and Open Internet,” (i.e., net lity) including a ideration of the legal classification of broadband and proposed
resmctlons on broadband network p On D ber 21, 2010, the FCC adopted an order imposing some regulations on Internet service providers. These regulations affect fixed and mobile
dband diffe ly. These lations became effective November 20 2011 and we are in compliance with these regulations. On January 14, 2014, the U.S. Court of Appeals for the D.C. Circuit

vacated (he portions of the FCC’s rules that prohibi ing and The Chairman of the FCC has stated his intention to preserve the spmt of the vacated rules. The D.C
Circuit’s ruling may be appealed or the FCC may take other regulatory actions toi “Open Internet™ policies. The future state of these regulations and their effect on us is unknown.
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Video programming

Federal, state and local governments extensively regulate the video services industry. Our fiber optic -based video service is subject to, among other things, subscnber privacy xegulnuons, requircments that we carry
a local broadcast station or obtain consent to carry a local or distant broadcast station; rules for franchise renewals and transfers; the manner in which program p are marketed to subscribers; and program
access requirements,

We provide video programming, on a limited basis, in Oregon, Washington and Indiana pursuant to franchises, permits and similar authorizations issued by state and local franchising authorities. Most franchises

are subject to termination proceedings in the event of a material breach. In addition, most franchises require pay of a franchise fee as a requi 1o the ing of authority.

Many franchi blist ); ve facilities and service mqulrements as well as specific service dards and ities for ipli In many cases, franchises are texmmable if

the ﬁmchnsee fails to comply with slgmﬁcant provisions set forth in the franchise agreement goveming system operations. We believe that we are in pli and ing all 1 ds and req

Franchises are generally granted for fixed terms of at least ten years and must be periodically renewed. Local franchising authorities may resist granting a renewal if cither past perfi or the prospective
perating proposal is considered inadeq

Environmental regulation

T he local exchange carrier subsxdmnes we operate gre subject to federal, state and local laws and regulations goveming the use, storage, disposal of, and toh dous materials, the release of pollutants
into the envi and the di of As an owner and former owner of property, we are subjecl to environmental laws that could i unpnsc liability for the entire cost of cleanup at contaminated
snes mcludmg sites formerly owned by us, regardless of fault or the lawfulness of the activity that resulted in contamination. We believe that our operati are in sut li with appli

1 laws and ]

Additional Information on AT&T Transaction

The ¢ onsummation of the AT&T Transaction is subject to the of certain diti including review or approval by the U.S, Departmem of Justice, the FCC and the Connecticut Public Utilities
Regulatory Authority, and other customary closing conditions. We expect the transaction to close in the second half of 2014. A full conversion of AT&T’s Connecticut operations onto our existing systems and
networks is planned to correspond with the clos ing of the AT&T Transaction.

The AT&T Ti ion will add approxi ly 2,700 employees to our Company, a mnjomy of whom are rep d by the C ications Workers of America. Foliowing the close of the AT&T Transaction,
we will operate in the State of Connecticut, and in 28 states overall, and have app ly 16, 350 employees , all located in the United States .

On December 16, 2013, we signed a commitment letter for a bridge loan facility .  On January 29 , 2014, we entered into a bridge loan agreement (the Bridge Loan Agreement) among the Company, the lenders
party thereto (the Lenders) and JPMorgan Chase Bank, N.A., as administrative ngen( pursuant to whlch the Lenders have agreed at closing of the AT&T Transaction to provide to us an unsecured bridge loan facxlny
for up to $1.9 billion (the Bridge Facility) for the purposes of funding (i) sub ially all of the purchase price for the AT&T Transaction and (ii) the fees and expenses incurred in ion with the
contemplated by the s tock p urchase a greement for the AT&T Transaction . Pursuam to the Bndge Loan Agreement, if and to the extent we do not, or are unable to, issue debt securities yielding up to $1.9 billion
n gross cash proceeds on or prior to the closing of the AT&T Transaction, we shall draw down up to $1.9 billion, less the amount of the debt securities, if any, issued by us on or prior to the closing of the AT&T
Transaction, in aggregate principal amount of loans under the Bridge Facility.
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Segment Information

We currently operate in only one reportable segment.

Financial Information about Foreign and Domestic Operations and Export Sales
‘We have no foreign operations.

General

Order backlog is not a significant consideration in our business. We have no material contracts or subcontracts that may be subject to rencgotiation of profits or termination at the election of the federal government.

Intellectual Property

‘We believe that we have the trademarks, trade names and inteliectual property licenses that are y for the operation of our b

Employees

As of December 31, 2013, we had approximately 13, 650 employees as compared to approxi ly 14,650 employees as of Di ber 31, 2012 . Approxxmately 8,400 of our employees are represented by
unions . The number of employees covered by coll that expired in 2013 but have been extended and are still eﬂ'ecuve in 2014, is approximately 2,600. The number of employees
covered by coll bargaining ag that expire in 2014 is appmmma(ely 1,200. We consider our relations with our employees tc be good.

Available Information

We are subject to the informational requirements of the Securities Exchxnge Act of 1934 (the Exchunge Act) . Accordingly, we file periodic reports, proxy and other infc ion with the Secunties and
Exchange Commission (SEC). These reports, proxy and other inf may be obtained by visiting the Public Reference Room of the SEC at 100 F Streel NE, Washington, D.C. 20549 or by calling
the SEC at 1-800-SEC-0330. Io addition, the SEC maintains an Internet site ( www.sec.gov ) that contains reports, proxy and information statements and other infc ding the Company and other issuers
that file electronically.

‘We make available, free of charge on our website, our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to these reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act, as soon as practicable after we el ically file these d with, or fumish them to, the SEC. These documents may be accessed through our website at
www frontier.com under “Investor Relations.” The information posted or linked on our website is not part of this report. We also make our Annual Report available in printed form upon request at no charge.

We also make avullable on our website, as noted above, or in pnm.ed form upon request, free of charge, our Corporate Govi Guidel: Code of Busi Conduct and Ethics, and the charters for the Audit,
p and N and Corp G of the Board of Directors. Stockholders may request printed copies of these materials by writing to: 3 High Ridge Park, Stamford,
(‘ icut 06905 A i Corpome Y.
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Item 1A, Risk Factors

Before you make an investment decision with respect to any of our securitics, you should carefully ider all the inf ion we have i dor mcorpomed by reference in this Form 10-K and our subsequent
periodic filings with the SEC. In particular, you should carefully consider the risk factors described below and read the risks and uncertainties related to “forward-looking statements™ (which we do not undertake to
update) as set forth in the “Management’s Discussion and Analysis of Financial Condition and Results of Operations™ (the MD&A) section of this Form 10-K, any of which could materially adversely affect our
business, operating results, financial condition and the actual outcome of matters as to which forward-looking statements are made in this report. The risks and uncertainties described below ar e not the only ones
facing our C ompany. Additionel risks and uncertainties that are not presently known to us or that we currently deem immaterial or '.hnt are not specific to us, such as general economic conditions, may also
adversely affect our busi and operati The following risk factors should be read in conjunction with the MD&A and the lid: and related notes included in this report.

Tud,

Risks Related to the AT&T Transaction

We may not the AT&TT) ion on the terms or timeline currently lated or at all .

The consummation of the AT&T Transaction is subject to certain diti including (i) the ab: of a court or other governmental order prohibiting ion of the ion, (ii) the receipt of
li 1 (m) the ab! of a matam.l ndverse effect on the business to be acquired from AT&T and (iv) other customary closing conditions. We can meke no assurances that the AT&T
will be d on the terms or p or atall. We have expended and will continue to expend a significant amount of capital and 's time and on
thc AT&T Tmnsacnon, and a failure to the AT&T T ion as 1 d, or at all, could have an adverse effect on our business, our results of opmnons nnd cash flows. In addition we
may choose to raise all or a portion of the fi ing required to plete the AT&T T i pnor to the closmg of such transaction. If we do so, and if the AT&T T is ul ly not d or
is delayed for a significant period of time, we could be obligated to pay significant interest expense and other costs in ion with the fi ing without achieving the expected bencfits of the AT&T Transaction.

The trading price of our securities could be adversely affected if the AT&T Transaction is not consummated as currently contemplated, or at all.

Our effort to bine our busi and the busi) 10 be acquired from AT&T may not be successful .

The Comp is devoti ignifi amount of time and attention to the process of i grating the operations of our busi and the busi to be acquired from AT&T , which may decrease the time
that management will have to scrve ex:s(mg attract new and develop new services or stmegnes The size and iplexity of the acquired busi and the process of usmg our existing common
support functions and systems to manage the acquired b nﬂer the acquisition, if not ged and p fully by may result in interruptions of the busi ities of the Company
that could have an adverse effect on the Company's business, | condition and results of operations.

We may not realize the cost synergies that are anticipated from the AT&T Transaction.

The success of the AT&T Transaction wx]l depend, in part, on our ability to reahze d cost synergies. The Company's success in realizing these cost synergies, and the timing of this realization,
d ds on the ion of our busi and ions with the acqui i and i Even if the Company is able to mtegmte the Frontier and acquired busi and operati
successrully, this integration may not result in the realization nf the full benefits of the cost synergies that Fronher currently expects within the anticipated time frame or at all.

1f the assets included in the business to be purchased from AT&T are insufficient to operate the acquired busi) it could ad ly affect the Company’s busii fii ial dition and results of
operations.

Pursuant to the stock h g d in ion with the AT&T Trmsachon AT&T will conmbute to the acqumd business certain assets and liabilities of its local exchange business and
related landline acti in C i including video, broadband internet and switched long di services p d to d Jocated in C i However, the contributed assets may not
be sufficient to operate all aspects of the acquired busi and the Company may have to use assets or resources from our existing business or acquire additional assets in order to operate the acquired business,

which could cost the Company more than we anticipate .
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Pursuant to the stock purchase agreement, we have certain rights to cause AT&T to transfer to us any assets required to be included in the acquired busi that were not contributed as required. If AT&T is
unable or unwilling to transfer those assets to the Company, or if AT&T and Frontier disagree about whether those assets were required to be contributed to the acquired business under the stock purchase agreement,
the Company might not be able to obtain those assets or similar assets from others without significant additional costs oratall, which could adversely affect the Company's business, financial condition and results
of operations .

The Company’s busi fi ial condition and results of operations may be ad Iy affected following ion of the AT&T Transaction if the Company is not able to obtain reguisite
consents or enter info certain agreements.

The products and services of the acquired business are currently provided by AT&T to certsin p to master ag , tog with other AT&T products or services. Pursuant to the stock
purchase agreement, we and AT&T have jointly agreed to use our reasonable best efforts for six months following the consummation of the AT&T Transaction to obtain any consents required to separate from such
master agreements and assign to Frontier the portion thereof related to the acquired business. To the extent that the parties are not able to obtain any such required consent, such contracts will not be assigned to us
and we may not be able to establish a direct ionship with such

Frontier must also enter into agreements and obtain consents related to, among other things, video transport and content, in order to provide video services to customers in Connecticut following
consummation of the AT&T Transaction. In the event Frontier is not able to enter into such agreements or obtain such consents, AT&T has agreed to arrange for such services to be provided to Frontier until
October 1, 2014. If we are not able to enter into the video transport and content agreements and obtain the related consents by October 1, 2014, we may not be abie to provide such services to customers in
Ci icut following ion of the AT&T Transaction, which could have an adverse impact on our business, financial condition and results of operations.

Regulatory agencies may delay approval of the AT&T T, ion, fail to app. it, or app it in @ manner that may diminish the anticipated benefits of the AT&T Transaction.

P

Completion of the AT&T Transaction is conditioned upon the receipt of certain govi pprovals, orders and authorizations. While we intend to pursue vig ly all required gover
approvals and do not know of any reason why we would not be able to obtain the necessary approvals in a timely manner, the requirement o receive these approvals before completion of the AT&T Transaction
could delay its completion. A lengthy delay in the completion of the AT&T T ion could diminish the anti d benefits and/ or result in additional ion and financing costs, loss of revenues or other
cffects iated with inty about the ion. In addition, until the AT&T T ion is pleted, the ion of Frontier g may be ily d iverted from ongoing business and

regular business responsibilities.

Further, governmental agencies may decline to grant required approvals, or they may impose conditions on their approval of the AT&T Transaction that could have an adverse effect on the Company's
business, financial condition and results of operati If certain gov 1 ies decline to grant any required approval for the AT&T Transaction, the AT&T Transaction may not be consummated. In
addition, conditions imposed by gover 1 ies in ion with their app of the AT&T Transaction (such as service quality or capital expenditure requirements) may restrict the Company's ability to
achieve anticipated synergies, revenues and cash flows .

The stock purchase agreement ins provisions that may di 1ge other companies from trying to acquire Frontier.

The stock purchase agreement for the AT&T Tr: ins provisions that may di ge a third party from submitting a b bination proposal to us prior to the closing of the AT&T
Transaction that might result in greater value to our stockholders than the AT&T Ti 1on. The stock purch 2 provides that we may uot sell all or substantially all of our assets unless the buyer
assumes in writing our oblig , including the p of the purch pnice, under the stock purch g This would rep an additional cost for a potential third party secking a business
combination with us .

Our stock price may be adversely affected if we are unable to the ATET T

Il the AT&T Transaction is not completed for any reason, the trading price of Frontier's common stock may decline to the extent that the market price of the common stock reflects positive market
assumptions that the AT&T Transaction will be completed and the related benefits will be realized. Frontier may also be subject to additional nsks if the AT&T Ty ion is not leted, includi
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»  significant costs related to the transaction, such as legal, accounting, filing, financial advisory, and integration costs that have already been incurred or will continue up to closing. The Company
currently expects that it will incur approximately $ 225 million to $275 million of costs related to acquisition and integration activities in 2014;

« significant interest exp will be i d if Frontier ipletes the fi ing of approximately $1.9 billion prior to closing; and

o potential disruption to the business of Frontier and distraction of its workforce and management team.

The pendency of the AT&T T ion could ad ly affect the busi and operations of Frontier and the acquired business.
In ion with the pending AT&T Ti ion, some of the acquired busi; may delay or defer decisions or may end their relationships with AT&T prior to completion of the AT&T
T ion or with the Company after the AT&T Transaction closes.

Risks Related to Qur Business

The risks discussed below in this section refer to the “Company” for ease of reference. The risks apply to us as a standalone entity before the AT&T T ion is completed, will inue to apply to us if the
AT&T Transaction is not completed for any reason and will also apply to the bined comp ing the AT&T Tv ion closes.

We will likely face further reductions in voice , switched access mi of use, long distance revenues and federal and state subsidy revenues, which could adversely affect us.

We have experienced declining voice itched access minutes of use, long distance revenues, federa) and state subsidies and related b of ic conditions, increasing
petiti hangi behavior (such as wireless displ. of wircline use, e-mail use, instant messaging and increasing use of VoIP), technol hanges and regulatory i We will likely
inue to experi d in the future. The factors referred to above, among others, are likely to cause our local k service, switched k access, long di and subsidy to inue to

decline, and these factors may cause our cash d by operations to d

We face intense competition, which could adversely affect us.

The ications industry is ly petitive. Through mergers and various service expansion strategies, service providers are striving to provide integrated solutions both within and across
geographic markets. Our competitors include competitive local exchange carriers, Intemet service providers, wireless companies, VoIP providers and cable companies that may provide services competitive with the
services that we offer or intend to introduce. We 2lso believe that wireless and cable telephony providers have i d their p ion of various services in our markets. We expect that competition will remain

robust. Our revenue and cash flow will be adversely impacted if we cannot reverse our customer losses.

‘We cannot predict which of the many possible future technologies, prod or services will be important in order to maintain our competitive position or what expenditures will be required to develop and
provide these technologies, products or services. Our ability to compete successfully will depend on the success of capital expenditure investments in our properties , in addition to our new marketing efforts, our
ability to anticj] and respond to vanious competitive factors affecting the industry, including a changi gulatory envi that may affect our business and that of our competitors differently, new services
that may be duced, c} n fi d hic trends, i ditions and pricing ies by competitors. Increasing competition may reduce our revenues and increase our

marketing and other costs as welt as require us 10 increase mlr capital expenditures and thereby decrease our cash flows.
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Some of our competitors have superit , which may place us at a cost and price disadvantage.

Some of our petitors have market p ineering, technical, marketing and fi ] capabilities, sut , greater than ours. In addition, some of these competitors are able to raise capml at

a lower cost than we are ab]e to. Consequcntly, some of these competitors may be able to develop and expand their i and k inf more quickly, adapt more swiftly to new or emerging

1 and , take ad ge of acquisition and other opportuumes more readxly and devote greater resources to the marketing and sale of their products and services than we

will be able to. Add:tlonnlly. the greater brnnd nume ition of some ipetitors may require us to price our services at lower levels in order to retain or obtain customers. Finally, the cost advantages of some
of these competitors may give them the ability to reduce their prices for an extended period of time if they so choose.

1 7

We may be unable to stabilize or grow our revenues and cask flows despite the initiatives we have imp

‘We must produce adequate revenues and cash ﬂows that, when combined with cash on hand and funds avm]nble under our revolving credit facility, will be sufficient to service our debt, fund our capital
expendnures, pay our taxes, fund our pension and other employee benefit obligations and pay divid P to our dividend policy. We have experienced revenue declines in 2013 and 2012 as compared to
prior years. While w ¢ have identified some potential areas of opportunity and implemented several revenue initiatives, w ¢ cannot assure you that these opp ities will be 1 or that these initiatives will

improve our financial position or cur results of operations.

Weak economic conditions may decrease demand for our services or

W e could be ad ly d by weak ic conditions or their effects . Downtumns in the economy and competition in our marke!s could cause some of our to reduce or elimi their
purchases of our basic and enhanced voice services, broadband and video services and make it difficult for us to obtain new In addi if ic conditions deteriorate , our customers may delay or
discontinue payment for our services or seck more competitive pricing from other service providers, or we may be required to offer i d di in order to retain our customers.

EXTI
¢ 4

Disruption in our networks, infrastructure and information technology may cause us to lose and incur

To attract and retain customers, we must provide reliable service. Some of the risks to our networks, infrastructure and information technology include physical damage, security breaches, capacity
liritations, power surges or outages, software defects and other disruptions beyond our control, such as natural disasters and acts of terrorism. From time to time in the ordinary course of business, we experience
short dlsruptmns in our service due to factors such as cable damage theﬁ of our eqmpmenl, inclement weather and service fmlurcs of our th:rd-pmy service providers. We could expenence more significant
disruptions in the future. We could also face disruptions due to cap if changes in our ussge p for our broadband services result in a signifi in capacity utilization, such
as through mueased usage of video or peer-to-peer ﬁle sharing apphcatlons Disruptions may cause interruptions in service or reduced capacity for customers, either of which could cause us to lose customers

and/or incur addi p and thereby ad ly affect our t and cash flows.

Our busi is itive to the credi hi of our wholesale s,

We have sut ial busi lationships with other ications carriers for whom we provide service. While bankmptcla of these camriers have not had a material adverse effect on our business in
recent years, future bankruptcies in the industry could result in the loss of significant customers for us, as well as cause more price competition and an increased allowance for doubtful accounts receivable. Such
bankruptcies may be more likely in the future if economic conditions stagnate. As a result, our revenues and results of operations could be matenaily and adversely affected.

A significant portion of our workforce is represented by labor unions.

As of December 31, 2013, we had approxi ly 13, 650 employees. A i ly 8,400 of these emp]oyees, or 62 % of the total workforce, were represented by unions and were therefore subject to
llective bargaining agy As of D ber 31, 2013, we had i ly 2 600 employees covered by coll that expired in 2013, but have been extended and are still effective
in 2014 . Of the uni 1 as of D ber 31, 2013 approximately 1,200 , or 14 % , of the unionized workforce are covered by collective agreements that expire in 2014 and approximately

1,350, 0r 16 %, of the unionized workfnrce are covered by collechve bargaining agreements thm expire in 2015
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We cannot predict the of negotiations of the collective t ini loyees. If we are unable to reach new agreements or renew existing agreements, employees subject
to collective bargaining agr may engage in strikes, work slowdowns or other labor actions, whu:h cuuld matemlly dxsmpt our ability to provide services. New labor agreements or the renewal of existing
agreements may impose significant new costs on us, which could adversely affect our financial condition and results of operations in the future.

If we are unable to hire or retain key personnel, we may be unable to operate our business successfully.

Our success will depend in part upon the continued services of our management. We cannot guarnntee that our key personnel will not leave or compete with us. The loss, incapacity or unavailability for
any reason of key members of our management team could have a material impact on our busi In our fi ial results and our ability to compete will suffer should we become unable to attract,
integrate or retain other qualified personnel in the future

We may complete a future significant strategic transaction that may not achieve intended resuits or could increase the number of our ouistanding shares or amount of outstanding debt or result in a
change of control.

We continuously evaluate and may in the future enter mto dd: 1 ic tr: tions , such as the AT&T T ion . Any such ion could happen at any time, could be material to our
‘business and could take any number of forms, including, for an 1siti merger or a sale of all or substantiaily all of our assets.

Eval 1 and i ones may divert the attention of our mmagement from ordinary operating matters. The success of these potential transactions will depend, in
part, on our ablhty to reahze the anticipated growth opponumt:es and cost synergies through the of the busi we acquire with our existing business. Even if we are successful in
we cannot assure you that these mtegrations will result ¥ in the reallzauon of the full beneﬁt of any anticipated growth opportunities or cost synergies or that these benefits will be
realized within the expected time frames. In addition, acq may have or

If we lete an ition, ¥ or other g ion, we may require additional financing that could result in an increase in the number of our outstanding shares or the aggregate amount
of our debt. The number of shares of our common stock or the aggregate principal amount of our debt that we may issue may be significant. A strategic transaction may result in a change in control of our company
or otherwise materially and adversely affect our business.
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Risks Related to Liquidity, Financial Resources and Capitalization

in pension plan fons may require us to make additional icipated tbutions to fund pension plan Liabilities.

P

Volatility in asset values related to Frontier's pension plan and/or

Frontier's pension plan assets have decreased from $1,253.6 million at December 31, 2012 to $ 1,2} 6.5 million at December 31, 2013, a decrease of $ 3 7.1 million, or 3 %. This decrease is a result of
benefit payments of $ 218.8 million, primarily lump sum settlements of $ 164.6 million, offset by positive investment returns of $ 1 19.4 million, cash contributions of $38.9 million and real property contributions of
$23.4 million. The Company expects to make contributions of approximately $100 million in 2014. Volatility in our asset values or returns may require us to make additional contributions in future years,

The Company will, upon ion of the AT&T Transaction, maintain pension plans that assume the acquired business’s pension plan liabilities for active employees. AT&T will transfer assets to the
pension plans pursuant to applicable law and the terms of the stock purchase agreement for the AT&T Transaction. The aggregate asset transfer related to the tax-qualified pension plans will be equal to the
d benefit obligati d as of the closing date of the AT&T Transaction . Following the AT&T T: ion, the Company will be responsible for making any required contributions to the new pension

;:la;xs to fund liabilities of the plans, and the g pension exp of the ired busi may require the Company to make cash contributions in respect of the acquired business’s pension plen liabilities.

Substantial debt and debt service obligations may adversely affect us.

‘We heve a significant amount of indebteduess, which amounted to § 8.1 billion at December 31, 2013. We have access to a $750.0 million revolving credit facility and may also obtain additional long-term
debt and workiog capital lines of credit to meet future financing needs, subject to certain restrictions under the terms of our existing indebtedness. In addition, we entered into the Bridge Loan Agreement on January

29, 2014 and expect to incur $1.9 biilion of additi in ion with the closing of the AT&T Transaction, either pursuant to an offering of debt securities or under the Bridge Facility. Despite the
substantial indebtedness that we have, we are not prohibited from i ing additional indebted If the AT&T Transaction is completed and we were to incur additional indebtedness, the risks that result from our
t ial indebtedness could be ified
The p ial signifi gati i\ on our fi ial condition and results of operations that could result from our substantial debt include:

o limitations on our ability to obtain additional debt or equity financing;

« instances in which we are unable to meet the ined in our debt agr orto cash sufficient to make required debt pay , which ci have the p ial of
accelerating the maturity of some or all of our outstanding indebtedness;

o the allocation of a substantial portion of our cash flow from operations to service our debt, thus reducing the amount of our cash flow available for other purposes, including operating costs, capital
expenditures and dividends that would otherwise imp our petiti ition, results of operations or stock price;

e requiring us to sell debt or equity securities or to sell some of our core assets, possibly on unfavorable terms, to meet payment obligations;

e compromising our flexibility to plan for, or react to, itive chall in our busi and the ications industry; and

e the possibility of our being put at a petitive di ge with peti who do not have as much debt as we do, and competitors who may be in a more favorable position to access
additional capital resources.

In addition, our senior notes are rated below “i grade” by independent ratings ies. This can result in higher borrowing costs for us. We cannot assure you that these rating agencies will not
lower our current debt ratings, if in the rating agencies’ judgment, such an action 15 appropriate. A Jowering of a rating may further increase our future borrowing costs and reduce our access to capital.
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We cannot assure that we will be able to continue paying dividends.

Effective February 16, 2012, our Board of Directors set the annual cash dividend at $0.40 per share. However, the amount and timing of future dividend is subject to applicable law and will be
made at the discretion of our Board of Directors based on factors such as cash flow and cash requi capital diture fi ial condition and ofher factors.

ey I

assets on our b

We have a significant amount of goodwiil and other i
1o earnings and reduce our stockholders’ equity.

sheet. If our goodwill or other intangible assets become impaired, we may be required to record a non-cash charge

Under generally accepted accounting principles, i ible assets are reviewed for impai on an annual basis or more fi events or ci indi that their camrying value may
not be r ble. The C itors relevant ci including general ic conditions, enterprise value EBITDA mu)nples for other rural ILEC properties, the Company’s overall fi ial
performance, and the market pnces for the Company’s common stock, and the potential impact that changes in such ci might have on the valuation of the Company's goodwill or other intangible

assets. If our goodwill or other intangible assets are determined to be impaired in the future, we may be required to record a non-cash charge to earnings during the period in which the impairment is determined ,
which would reduce our stockholders’ equity .

Risks Related to Regulation
Changes in federal or state regulations may reduce the switched access charge revenues we receive.

A sxgmﬁcant portion of Fmrmcr s total revenues (§ 234.5 mnllmn or 5 %, in 2013 and $282.3 million, or 6%, in 2012) are derived from switched access chargu paid by other carriers_for services we
provide in originating and termi and i long di traffic. As a result, Frontier expects a significant portion of the Company's will 1o be derived from switched access
charges paid by these carriers for services that the Company will provide in originating and terminating this traffic. The amount of switched access charge revenues that the Company will receive for these services
is regulated by the FCC and state latory agencies and is expected to decline in 2014.

On November 8, 2011, the FCC adopted the Order ding Intercarrier Comp ion, which is the pay f k that govemns how carriers compensate each other for the exchange of interstate
traffic . The Order began a multi-year transition in July 2012, with the second step implemented in July 2013. The i will move inating traffic to a near 2ero rate by 2017 anuer is permitted to recover
a signiﬁcant poninn of those revenues through end user rates and other pl suppon t Addmonally, the Order requires VoIP providers to pay i ter ion charges and
requires all carriers termmatmg traffic to provide appmpmte ull ion, thus p 11 traffic”. The reform of the Universal Service Fund shxfts the existing High-Cost portion of the
fund from supporting voice services to supp ploy in hngh-cost areas. The Order preempts the states with regard to the lation of i ing access rates. The Order has been
challenged by certain parties in court and oennm pames have ulso petmoned the FCC to reconsider various aspects of the Order. Accordingly, although we believe that the Order will provide & stable regulatory
framework to facilitate our ongoing focus on the deploy of broadband into its rural mark we cannot predict the long-term impact at this time.

The FCC also has an i d idering whether to make changes to its regulatory rcglmc goveming special access services. When and how these proposed changes will be addressed is
unknown and, accordingly, we cannot pvednct the nmpact of future ch ges on the Company's results of op

Certain states also have their own open proceedings to address reform to intrastate access charges and other intercarrier compensation and state universal service funds. Although the FCC has pre-empted
state junisdiction on most access charges, many states could consider moving forward with their proceedings. We cannot predict when or how these matters will be decided or the effect on the Company's subsidy
or switched access . Hi , future reductions in the Company’s subsidy or switched access revenues may directly affect the Company’s profitability and cash flows as those regulatory revenues do not
have an equal level of associated variable expenses.
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We are reliant on support funds provided under federal and state laws.

A significant portion of Frontier's total revenues (§ 317.1 million in the aggregate, or 7 %, in 2013 and $324.6 million in the aggregate, or 6%, in 2012) arc derived from federa) and sta te subsidies for rural
and high- cost support, ly referred to as uni 1 service fund subsidies (USF) . Future reductions in the Company’s subsidy may directly affect the Company's profitability and cash flows. The
FCC’s Order changed how federal subsidies will be calculated and disbursed, with these changes being phased-in beginning in 2012. These changes transition the Federal Universal Service High-Cost Fund, which
supports voice services in high-cost areas, to the CAF, which supports broadband deployment in high-cost aress. CAF Phase I, implemented in 2012, provide d for ongoing USF support for price cap camiers capped
at the 2011 amount. In addition, the FCC in the first round of CAF Phase I made available for price cap ILECs an additional $300 million in i 1 high - cost broedband support to be used for broadband
deployment to unserved areas. On July 24, 2012, Frontier formally notified the FCC and appropriate state commissions of its intent to accept all of the funds for which it was eligible, amounting to $71.9 million.
The $71.9 million in the first round of CAF Phase I support is expected to enable an i 1 92,877 households for broadband service and will be d for as Contributions in Aid of C ion. We are
required to spend the CAF Phase I funds on and enable these 92,877 households no later than July 24, 2015. We have received the entire $71.9 million of the first round of CAF Phase I support funds and we
initially recorded such funds as increases to Cash and Other liabilities in the balance sheet,

On May 21, 2013, the FCC released a Report and Order authorizing & second round of CAF Phase I. As part of this May 2013 Report and Order, the FCC expanded the areas eligible for funding to include
those that lack service of 3Mbps download and 768 kbps upload. In 2013, Frontier applied for funds from the second round of CAF Phase [ and in December 2013 the FCC awarded $57.6 million to us to serve
94,899 locations in our high-cost, unserved and underserved areas across multiple states. The FCC also announced on January 10, 2014, that Frontier was eligible for an additional $3.7 million in funding to serve
6,815 locations . We may need to match a portion of the funding received from the second round of CAF Phase I to support these projects .

Federal subsidi p ing access support, high- cost loop support and local switching support represented $ 167.2 million, or 4 %, of Frontier's total revenues in 2013 and $160.7 million, or
3%, of Frontier’s total revenues in 2012. State subsidics represented $ 32.4 million, or 1 %, of Frontier's total revenues in 2013 and $44.2 million, or 1%, in 2012. Surcharges to customers (local, long distance and
interconnection) to recover universal service fund contribution fees which are remitted to the FCC and recorded as an exp in “Other operating exp ", Tep d $ 117.5 million, or 2 %, of Frontier's total

revenues in 2013 and $119.7 million, or 2%, in 2012. As a result, a significant decrease in these subsidies, or in our ability to recover such fees, could have a material adverse effect on our business or resuits of
operations.

Our Company and our industry will likely remain highly regulated, and we could incur substantial compliance costs that could constrain our ability to compete in our target markets.

As an incumbent local exchange carier, some of the services we offer are subject to significant regulation from federal, state and local authorities. This regulation could impact our ability to change our
rates, especially on our basic voice services and our access rates, and could impose substantial compliance costs on us. Regulation could constrain our ability to compete and, in some jurisdictions, may restrict our

ability to expand our service offerings. In addition, changes to the regulations that govern our busi (including any impl of the Order) may have an adverse effect on our business by reducing the
allowable fees that we may charge, imposing additional pli costs, reducing the amount of subsidies or otherwise changing the nature of our operations and the petition in our industry. At this time it is
k how these lations will affect Frontier’s operations or ability to compete in the future. This and other FCC rulemakings and state latory p di including those relating to intercamier

p i i | service and broadband services, could have a substantial adverse impact on our operations.

In addition, in connection with our Internet access offerings, we could become subject to laws and regulations as they are adopted or applied to the Intemet. There is currently only limited regulation
applicable to these services. As the significance of the Internet expands, federal, state and local governments may pass laws and adopt rules and regulations, or apply existing laws and regulations to the Internet
(including Internet access services), and related matters are under consideration in both federal and state iegislative and regulatory bodics. We cannot predict whether the of pending or future p ding:
wil} prove beneficial or detrimental to our cormpetitive position.
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We may not be able to deploy or upgrade broadband service 10 the unserved and underserved locations with the CAF funds received.

During 2012 and early 2013, we received $71.9 million from the first round of CAF Phase I, which supports broadband deployment in high-cost areas. If we are unable to deploy to the 92,877 unserved
locations with the CAF funds received to date in accordance with the FCC rules by July 2015, then the Company would need to incur additional capital expenditures or refund a portion of the CAF funds received in
2012 and 2013 to the FCC.

On August 20, 2013, Frontier applied for $71.5 million from the second round of CAF Phase I to support the delivery of broadband to an additional 119,000 h holds. The FCC d on D b
5, 2013, that it award ed $57.6 million to us to serve 94,899 locations in our high-cost, unserved and underserved areas across multiple states. We have received this funding in December 2013. The FCC also
announced on January 10, 2014, that Frontier was eligible for an additional $3.7 million in funding to serve 6,815 locations. We may need to match a portion of the funding received from the second round of CAF
Phase 1 to support these projects.

Risks Related to Technology

In the future, as competition continues within our markets, we may be unable to meet the technolc I needs or exp ions of our and may lose customers as a result.

The communications industry is subject to sngmﬁcanl hanges in technology and r eplacing or upgrading our infrastructure to keep pace with such technological changes could result in significant capital
expenditures. If we do not replace or upgrad: and equip we may be unable to compete effectively because we will not be able to meet the needs or expectations of our customers.

In addition, enhancements to product offerings and the of broadband speed and p: ity issues my fl our ider other service providers, like cable op or wirel
providers. We may be unable to attract or retain new customers from cable compnmes due to their deploy of d broadband and VoXP hnology. In addition, new capacily services for wireless
broadband technologies may permit our ipetitors to offer broadband data services to our customers throughout most or all of our service areas.

Our services could be adversely affected and we may be subject to increased costs and claims in connection with Internet and systems ity and malicious p

‘We use encryption and authenticati hnology li d from third parties to provide secure transmission of confidential i ion, including our busi data and f We also rely
on employces in our network openmons centers, data centers, call centers and retal] stores to follow our procedures when hnndlmg such information. Any thorized access, p viruses, accidental or

1 release of confid: or other disruptions could result in i d costs, ion leading to Joss of customers and revenues, and fines and other liabilities.
In addition, our Company or our using our network to access the Intemet may become victim to malicious and abusive Internet ludi icited mass ad ing (“spam"”), peer-to-

peer file sharing, distribution of vxmscs worms and other destructive or disruptive software. These activities could adversely affect our network, result in exccsswe call volume st our call centers and damage our or
our customers’ equipment and data.

Despite security and busi inuity plans, the Company* s fe i hnology ks and infrastructure may be vulnerable to damage, disruptions or shutdowns due to attack by hackers
or breach ployee error or malfe power outages, p viruses, ication or utility failures, systems failures, natural disasters or other catastrophic events. Any such events could result in
legal clmms or prooeedmgs liability or penalties , distuption in opmtlons, mlsappmpnanon of sensmve data, damage to the Company’s repumlun and costly resp which could ad ly affect the
Company's business. There can be no that such disrup or ppropriations and the lting rep ions will not be | to our results of operations, financial condition or cash flows.
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Item 1B. Unresolved Staff Comments

None.

Item 2.  Properties
Our principal corporate offices are located in leased premises at 3 High Ridge Park, Stamford, Connecticut 06905.
Our principal operations support offices and call center support offices are currently located in the following leased or owned premises :

8001 W. Jefferson Blvd., Fo rt Wayne, Indiana 46804

1500 MacCorkle Avenue, Char leston, West Virginia 25303
805 South Central Expressway , Allen, Texas 75013

1398 South Woodland B lvd., DeLand, Florida 32720

1800 4} "Street , Everett, Washington 98203

180 South Clinton Avenue , Rochester, New York 14646
1300 Columbus-Sandusky R oad North, Marion, Ohio 43302
14450 Bur nhaven Drive, Bumnsville, Minnesota 55306
1225 Jefferson Road, Rochester, New York 14623

14 Classic Street, Sherbume, New York 13460

100 CTE Drive, Dallas, Pennsylvania 18612

In addition, we lease and own additional space in our op g markets throughout the United States for operations support and call center support.

Our network propema include: ing lines b ! and the central offices; central office sw:tchmg equipment; fiber optic and microwave radio facilities; buildings and land; and
The g lines, including aerial and underground cable, conduit, poles, wires and microwave equipment, are located on public streets and highways or on privately owned land.

We have pemnssmn to use these lands purswmt to local govemmenml consent or lease, permit, franchi: or other ag

The plents and properties (owned or Jeased) operated by us and our subsidiaries are maintained in good condition and are believed to be suitable and adeq for our present needs.

Item 3. Legal Proceedings

See Note 19 of the Notes to C lidated Financial S included in Part IV of this report.

We are party to various legal pr di luding individual, class and putative class actions) msmg in the normal course of our busmess covenng a wide range of matters and types of claims including, but not

limited to, general contracts, billing dlsputa rights of access, taxes and surcharges d k and patent i latory, tort, claims of oompemors and disputes with

other camiers. Litigation is subject to uncertainty and the outcome of individual matters is not predlcmble However, we believe that the ultimate molunon of all such matters, after
or other indemnities to which we are entitied, will not have a material adverse effect on our fi position, results of op or our cash lows,

Item 4. Mine Safety Disclosures
Not applicable.

4 veragt

23




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

PARTIT
Item 5. Market for istrant's Common Equity, Related Stockholder Matters and [ssuer Purchases of Equity Securities
Our commion stock is currently traded on the NASDAQ Global Selec t Market under the symbol FTR. The amount and timing of dividends payable on our common stock are within the sole discret ion of our Board

of Directors. Effective February 16, 2012, our Board of Directors set the annual cash dividend at $0.40 per share.  Cash dividends paid to shareholders were $ 399.8 million and $399.4 million in 2013 and 2012,
tespectively. There are no material restrictions on our ability to pay dividends.

A portion of the dividends is classified as total ordinary dividends and rep quslified dividends, and a portion of the dividends is classified as non-dividend distributions and represents a retumn of capital.

The following table indicates the high and low intra-day sales prices per sh are , as reported by the NASDAQ Global Select Market, and sets forth dividends paid per share during the periods indicated.

2013 2012

High Low Dividend High Low Dividend
First Quarter ] 468 § 371 8 0.10 s 537 § 381 8 0.10
Second Quarter $ 443 § 38 § 0.10 3 444 3 306 § 0.10
Third Quarter $ 476 § 391 § 0.10 $ 515§ 359§ 0.10
Fourth Quarter $ 502 § 416 § 0.10 b3 498 § 409 § 0.10
As of February 1 4, 2014, the approximate number of security holders of record of our common stock was 501,760. This information was obtained from our transfer agent, Computershare Inc.

STOCKHOLDER RETURN PERFORMANCE GRAPH
The following perf graph p the lative total return of our common stock to the S&P 500 Stock Index and to the S&P Telecommunication Services Index for the five-year period commencing

December 31, 2008.

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN
Among Frontier Communications Corporation, the S&P 500 index,
and the S&P Telscommunication Sencies index

0 L s " s
12508 12109 12110 12111 12112 213

—&— Fronter Communications Corposmation  —~a-— S&P 500 lndex  —-o— S&P Telecommunication Services

The graph assumes that $100 was invested on December 31, 2008 in each of our common stock, the S&P 500 Stock Index and the S&P Telecommunication Services Index and that all dividends were reinvested.
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INDEXED RETURNS
Base Years Ending
Period
Company / index 12/08 12/08 12110 12111 12112 1213
Frontier Communications Corporation 100 102.05 141.83 83.92 76.52 91.34
S&P 500 Index 100 126.46 145.51 148.59 172,37 228.19
S&P Telecommunication Services 100 108.93 129.58 137.71 162.92 181.60

The foregoing performance graph and related information shall not be deemed “soliciting material” or to be “filed” with the SEC, nor shall such information be incorporated by reference into any future filings
under the Securitles Act of 1933 or the Securities Exchange Act of 1934, each as amended, except to the extent we specifically incorporate it by reference into such filing.

RECENT SALES OF UNREGISTERED SECURITIES, USE OF PROCEEDS FROM REGISTERED SECURITIES

No ne in the fourth quarter of 2013 .

ISSUER PURCHASES OF EQUITY SECURITIES

Period Total Number of Shares Purchased

Average Price Paid per Share

October 1, 2013 to October 31, 2013

Employee Transactions - s .

N ber 1, 2013 to N ber 30, 2013

Employee Transactions * 2,235 S 4.57

Di ber 1, 2013 to D ber 31, 2013

Employee Transactions * - s -

Totals October 1, 2013 to December 31, 2013

Employee Transactions 2,235 s 4.57
™ Includes restricted shares withheld (under the terms of grants under employee stock compensation plans) to offset mi tax withholdi igations that occur upon the vesting of restricted shares. The Company's stock

compensation plans provide that the value of shares withheld shali be the average of the high and low price of the Company’s common stock on the date the relevant transaction occurs.
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Item 6. Sclected Financial Data

The foilowing tables present selected historical lidated fi ial infc ion of Frontier for the periods indicated. The selected historical lidated financial inf ion of Frontier as of and for each of the
five fiscal years in the period ended December 31, 2013 has been derived from Frontier’s historical lidated financial The selected historical lidated fi ial information as of December 31,
2013 and 2012 and for each of the three years ended December 31, 2013 is derived from the audited historical lidated fi ial of Frontier included elsewhere in this Form 10-K. The selected
historical consolidated financial information as of December 31, 2011, 2010 and 2009 and for each of the years ended December 31, 2010 and 2009 is derived from the audited historical consolidated financial
statements of Frontier not included in this Form 10-K.

(8 in thousands, excep! per share amounts) Year Ended D ber 31,
2013 2012 2011 2010 2009
Revenue 3 4,761,576 § 5,011,853 § 5,243,043 § 3,797,675 § 2,117,894
Income from continuing operations H®®" $ 115478 § 153,314 § 157,608 § 155,717 § 123,181
Net income atiributable to common
shareholders of Frontier @® e $ 112,835 § 136,636 § 149,614 § 152,673 § 120,783

Net income attributable to common

shareholders of Frontier per basic

share @e® 3 011 § 014 § 0.15 § 023 % 0.38
Net income atiributable to common

shareholders of Frontier per diluted

share ®@EH0E $ 0611 § 0.13 § 0.15 $ 023 § 0.38
Cash dividends declared (and paid) per

common share s 040 § 040 § 075 § 0875 § 1.00

As of December 31,
2013 2012 2011 2010 2009

Total assets $ 16,635484 § 17,733,631 § 17,448,319 § 17,888,101 § 6,903,528
Long-term debt s 7,873,667 § 8,381,947 § 8,224,392 § 8,005,685 $ 4,819,402
Total shareholders' equity of Frontier $ 4,055,481 § 4,107,596 § 4,455,137 § 5,196,740 § 327,611

™ Operating results include activities for the 2010 Acquired Business from the date of its acquisition on July 1, 2010.

@ QOperating resuits include the pre-tax impacts of losses on reti of debt or excl of debt of $159.8 million ($98.9 million, or $0.10 per share, after tax), $90.4 million ($56.7 million, or $0.06 per share,
after tax) and $45.9 miliion ($28.9 million, or $0.09 per share, after tax) for 2013, 2012 and 2009, respectively.

®  Qperating results include pre-tax acquisition and integration costs of $9.7 million ($6.1 million, or $0.01 per share, after tax), $81.7 milliori (§51.2 million, or $0.05 per share, after tax), $143.1 million ($87.3
million, or $0.09 per share, after tax), $137.1 million ($85.7 million, or $0.13 per share, after tax) and $28.3 million ($17.8 million, or $0.06 per share, after tax) for 2013, 2012, 2011, 2010 and 2009,
respectively.

“ QOperating results include pre-tax severance costs of $ 11.5 miltion ($ 7.3 million, or § 0.01 per share, after tax), $32.0 million ($20.1 million, or $0.02 per share, after tax), $15.7 million (§9.6 miltion, or $0.01 per
share, after tax), $10 4 million (864 miilion, or $0.01 per share, after tax) and $3.8 million ($2.4 million, or $0.01 per share, after tax) for 2013, 2012, 2011, 2010 and 2009, respectively.

93 Operating results include pre-tax pension settlement costs of $ 44.2 million ($ 27.4 million, or $ 0.03 per share, after tax) for 2013.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
ard-] ta

This annual report on Form 10-K contains forward-looking statements that are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or implied in the statements.
Statements that are not historical facts are forward-locking statements made pursuant to the safe harbor provisions of The Private Sccurities Litigation Reform Act of 1995. Words such as “believe,” “anticipate,”
“expect” and similar expressions are intended to identify forward-looking Forward-looking including oral rep jons) are only predictions or of current plans, which we
review continuously. Forward-looking statements may differ from actual future results due to, but not limited to, and our future results may be ially affected by, the following p ial isks or uncertainties.
You should und d that it is not possible to predict or identify all potential risks or uncertaintics. We note the following as a partial list:

*  Our ability to lete the acquisition of the C: i perations from AT&T;

P

*  The ability to fully i the C icut operations of AT&T into our existing operations;

«  Therisk that the growth opportunities and cost savings from the AT&T Transaction may not be fully realized or may take longer to realize than expected;

o The sufficiency of the assets to be acquired from AT&T to enable the combined company to operate the acquired business;

+  Failure to enter into or obtain, or delays in entering into or ot certain agr and y to operate the acquired business as planned;
e The failure to obtain, delays in obtaining or adverse conditi d in any required regulatory approvals for the AT&T Transaction;

*  The effects of i d exp i d due to activities related to the AT&T Transaction;

«  Distuption from the AT&T Transaction making it more difficult to maintain relationships with or suppli

«  The effects of greater than anticipated competition from cable, wireless and other wireline carriers that could require us to implement new pricing, marketing strategies or new product or service offerings and
the risk that we will not respond on a timely or profitable basis;

+  Reductions in the number of our voice customers that we cannot offset with i in broadband subscribers and sales of other products and services;

¢ Our ability to maintain relationships with nployees or suppli

*  The effects of ing ch in the lation of the ications industry as a result of federal and state legislation and lation, or changes in the enf or interp ion of such legislation and
regulation;

o The effects of any unfavorable outcome with respect to any current or future legal, gov | or latory p dings, audits or disp

¢ The effects of changes in the availability of federal and state universal service funding or other subsidies to us and our competitors;

¢ Ourability to fully adjust to ch in the ications industry and to implement strategies for growth;

p or 'y substitutions;

+  Continued reductions in switched access as a result of
»  Qur ability to effectively manage service quality in our territories and meet mandated service quality metrics;

e QOur ability to successfully introduce new product offerings, including our ability to offer bundled service packages on terms that are both profitable to us and attractive to customers,
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o The effects of changes in accounting policies or practices adopted ily or as required by generally accepted accounting principles or regulations;

»  Our ability to effectively manage our operati perating exp and capital expenditures, and to repay, reduce or refinance our debt;

*  The effects of changes.in both genersl and local economic conditions on the markefs that we serve, which can affect demand for our products and services, purchasing decisi lectability of
revenues and required levels of capital expenditures related fo new of resid and t

*  The effects of technological ch and ition on our capital expenditures, products and service offerings, including the lack of assurance that our network improvements in specd and capacity will be

sufficient to meet or exceed the capabllmes and quality of competing networks;

¢ The effects of i d medical exp (including as a result of the impact of the Patient Protection and Affordable Care Act) and pension and postemployment expenses, such as retiree medical and
severance costs, and related funding requirements;

*  The effects of changes in income tax rates, tax laws, regulations or rulings, or federal or state tax assessments;
«  Our ability to successfully renegotiate union contracts;

¢ Changes in pension plan assumptions and/or the value of our pension plan assets which could require us to make increased contributions to the pension plen in 2014 and beyond;

¢ The effects of ic d includi bankruptcies and home foreclosures, which could result in difficulty in collection of and loss of

*  Adverse changes in the credit markets or in the ratings given to our debt ities by nationally dited ratings organizati which could limit or restrict the availability, or increase the cost, of financing to
us;

+  Our cash flow from operations, amount of capital expenditures, debt service requirements, cash paid for income taxes and liquidity may affect our pay of dividends on our shares;

e The effects of state

'y cash that could limit our ability to transfer cash among our subsidiaries or dividend funds up to the parent company; and

¢4 ) P

»  The effects of severe weather events such as hurricanes, tomadoes, ice storms or other natural or man-made disasters .

Any of the foregoing events, or other events, could cause fi to vary from *s forward-looking statements included in this report. You shou]d consndcr these 1mpomm factors, as well as
the nsks set forth under Item 1A. “R.lsk Fnctors, in evaluating any statement in this report on Form 10-K or otherwise made by us or on our behalf. The foll is dited and should be read i

with the lidated and related notes included in this report. We have no obligation to update or revise these forward-looking smcments and do not undertake to do so.

lnvestm-s should nlse be aware that while we do, at various times, communicate with securities analysts, it is against our policy to disclose to them selectively any material non-public information or other
dingly, i should not assume that we agree with any statement or report issued by an analyst irrespective of the content of the statement or report. To the extent that reports

issued by secunties analysts contain any proj or opini such reports are not our responsibility.
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() Liquidity and Capital Resources

As of December 31, 2013, we had cash and cash equivalents aggregating $ 88 0 .0 million, excludmg total testricted cash , primarily representing funds escrowed for future broadband expansion and service quality

initiatives , of $ 1 3 .4 million. Our primary source of funds inued to be cash d from op For the year ended December 31, 2013, we used cash flow from operations, cash on hand and debt
proceeds to principally fund all of our cash investing and financing activities, primarily capital expendi dividends and debt repay

In 2013, the Company d a regi d debt offering of $750.0 million in senior unsecured debt. In addition, we retired an aggregate principal amount of $1.6 billion of debt, See “Cash Flows used by and
provided from Financing Activities - Debt Fi ings and Debt Reductions” below for further discussion.

We have a revolving credit facility with a line of credit of $750.0 miliion that we believe provides sufficient flexibility to meet our liquidity needs. As of December 31, 2013, we had not made any borrowings under
this facility.

At December 31, 2013, we had a working capital surplus of $ 3 17.3 million. We believe our operating cash flows, existing cash balances, and existing revolving credit facility will be adequate to finance our

working capital requirements, fund capital di make required debt p , pay taxes, pay dividends to our stockholders and support our short-term and long-term operating strategies for the next twelve
months. However, a number of factors, including but not limited to, losses of pricing p from i ition, lower subsidy and swm:hed access revenues, and the impact of the current
economic environment may negatively impact our cash generated from operations. In addition, based on information available to us, we believe that the fi 1 d under our lving credit

facility would be able to fulfill their commitments to us, but this could change in the future. As of December 31, 2013, we had $ 257.9 million and § 259.8 million of debt matunng in 2014 and 2015, respectively.
Vil ti jviti

Cash flows provided by ing activities

amortization during 2013.

d § 56.8 million, or 4 %, in 2013 as compared to 2012. The decrease was primarily the result of lower revenue and net income before depreciation and

We paid § 94.2 million in net cash taxes in 2013 as compared to $4.7 million in net cash taxes in 2012, while cash refunds (net of cash taxes paid) for taxes of $33.1 million were received in 2011. Our 2013 cash
taxes paid reflects the continued impact of bonus d d with the American Taxpayer Rchef Ac( of 2012 Absent any leglslauve changes in 2014, w e expect that our cash tax payments will be
approximately $ 130 million to § 160 million for 2014 for our currem ions and our esti d p

P P

During 2013, the Company contributed four real estate properties with a fair value of $23.4 miilion to its qualified defined benefit pension plan. The penswn plan obtained ind d isals of the properties
and, based on these appraisals, the pension plan recorded the contributions at their fair value. The Company is leasing back the properties from its pension plan for 15 years at a combined aggregnte annual rent of $
2.1 miltion. The properties are managed on behalf of the pension plan by an independent fiduciary, and the terms of the leases were negotiated with the fiduciary on an arm’s-length basis.

During 2011, the Company contributed four real estate properties to its qualified defined benefit pension plan. The pension plan recorded the contributions at their fair value of $58.1 million and the Company
entered into leases for the contributed properties for 15 years at a combined aggregate annual rent of $5.8 million.

In connection with the 2010 Transaction, the Company undertook a variety of activities to i and impl other initiatives. As a result of the 2010 T: ion, the Ci i d $81.7 million
of costs related to integration activities during 2012, as compared to $143.]1 million of mtegmnon costs m2011. All mtegmlon activities related to the 2010 Transaction were completed as s of the end of 2012.

In connection with the pending AT&T Tr: ion, the C ized $ 9.7 millton of acquisition cost 5 incurred in 2013 and $1.3 million of interest expense related to the Bridge Facility commitment The
Company expects to incur operating expenses of appmxnmately S 140 million to $ 170 million in 2014 related to integration activities for the pending AT&T Transaction .
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Capital Expenditures
In 2013, 2012 and 2011, our capital expenditures were § 634.7 million, $802.5 million and $824.8 million (including $54.1 million and $76.5 million , respectively, of integration-related capital expenditures in

2012 and 201} for the 2010 Transaction ), respectively. During 2012 and 2013, Frontier received a total of $71.9 million from the first round of Connect America Fund (CAF) Phase I and $57.6 million related to

the second round of CAF Phase I to support broadband deploymcm m unserved and underserved high-cost areas. In addition to the capital expendntures mcnnon ed above, we spent $32.7 million and $4.8 million of

the CAF funds on network expansion in 2013 and 2012, resp bling 64,4 00 households . We anticipate capital di for b to d in 2014 related to our currently owned

pmpemw to approxlmnte]y $ 575 million to § 625 million, as campued to $634.7 million in 2013 . We anticipate an additional $ 85 million to § 105 million of capital expenditures in 2014 related to the
ities of the pending AT&T T

Cash Fl it i ided from Financi L
Debt Finapcings

The 2024 Notes
On April 10, 2013, the Comp 1 i d offering of $750.0 million aggregate principal amount of 7.625% senior unsecured notes due 2024 (the 2024 Notes) , issued at a price of 100% of their

principal amount. We received net procecds of 5736 9 million from the offering after deducting underwriting fees. The Company used the net proceeds from the sale of the notes, together with cash on hand, to
finance the April 2013  debt tender offers discussed below.

The 2021 Notes
On May 17, 2012, the Comp leted a regi d offering of $500 million aggregate principal amount of 9.250% senior unsecured notes due 2021 (the 2021 Notes), issued at a price of 100% of their principal
amount. We received net proceeds of $489.6 million from the offering after deducting underwriting fees and offering exp The C also d a tender offer to purchase the maximum aggregate

principal amount of its 8.250% Senior Notes due 2014 (the 2014 Notes) and its 7.875% Senior Notes due 2015 (the Aprii 2015 Notes und together with the 2014 Notes, the Notes) that it could purchase for up to
$500 million in cash (the 2012 Debt Tender Offer).

e 202
On August 15, 20[2 the Comnp. leted a regi: d offering of $600 million aggregate principal amount of 7.125% senior unsecured notes due 2023 (the 2023 Notes), issued at a price of 100% of their

principal amount. We received net pmceeds of 3588 1 million from the offering after deducting underwriting fees and coffering expenses. The Company used the net proceeds from the sale of the notes to repurchase
or retire existing indebtedness in 2013.

On October 1, 2012, the Comp leted a regi d offering of $250 million aggregate principal amount of the 2023 Notes, issued at a price of 104.250% of their prmcnpal amount. We received net proceeds of
$255.9 million from the offering after deductmg underwntmg fees and offering expenses. The notes are an additional issuance of, are fully fungible with and form a single series voting together as one class with the
$600 million aggregate principal amount of the 2023 Notes issued by the Company on August 15, 2012. The Company used the net proceeds from the sale of the notes to repurchase or retire existing indebtedness in
2013.

Debt Reduction
During 2013 and 2012, we retired an aggregate principal amount of § 1,563.0 miliion and $757.0 million, respectively, of debt consisting of § 1,562.6 million and $756.1 million, respectively, of senior
debt and $ 0.4 million and $0.9 million, respectively, of rural utilities service loan contracts, as discussed in more detail below.

On April 10, 2013, the Comp ted for purct $471.3 million aggregate principal amount of its senior notes d for total of $532. 4 million, consisting of $194.2 million aggregate
principal amount of the Company’s 6. 625% semor notes due 2015 (the March 2015 Notes), tendered for total ideration of $216. 0 million, and $277.1 million aggregate principal amount of the Company’s
7.875% senior notes due 2015 (the April 2015 Notes), tendered for total ideration of $316.4 million. On April 24, 2013, the Comp pted for purck $0.7 million aggregate principal amount of the
March 2015 Notes, tendered for total deration of $0.8 million, $0.8 million of the April 2015 Notes, tendered for total ideration of $0.9 million, and $225.0 million aggregate principal amount of the
Company’s 8.250% senior notes due 2017 (the 2017 Notes), tendered for total ideration of $267.7 million. The repurchases in the debt tender offers for the senior notes resulted in a loss on the early

extinguishment of debt of $104.9 million ($64.9 million or $0.06 per share after tax), which was recognized in the second quarter of 2013.
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Additionally, during the second quarter of 2013, the Company repurchased $208.8 million of the 2017 Notes in a privately d ion, along with $17.3 million of its 8.125% senior notes due 2018 and
$78.5 million of its 8.500% senior notes due 2020 in open wmarket repurct These ions resulted in a loss on the early extinguishment of debt of $54.9 million ($34.0 million or $0.04 per share after tax),
which was recognized in the second quarter of 2013.

Pursuant to the 2012 Debt Tender Offer, the Compnny nccepted for purchase $400 million aggregate principal amount of 2014 Notes, tendered for total of $446.0 million, and $49.5 million aggregate
principal amount of April 2015 Notes, tendered for total ion of $54.0 million. The Company used proceeds from the sale of its May 2012 offering of $500.0 million of 9.250% Senior Notes due 2021, plus
cash on hand, to purchase the Notes.

The repurchases in the 2012 Debt Tender Offer for the Notes resuited in 8 loss on the early extinguishment of debt of $69.0 million, which we recognized in the second quarter of 2012. We also recognized losses of
$2.1 million during the second quarter of 2012 for $78.1 miilion in total open market repurchases of our 6.25% Senior Notes due 2013.

On October 1, 2012, the Comp d for purchase $75.7 million and $59.3 million aggregate principal amount of the April 2015 Notes and the 2017 Notes, respectively, in open market repurchases for total
consideration of $154.7 million. The xepurchasa resulted in a loss on the early retirement of debt of $19.3 million ($12.1 million or $0.01 per share after tax) that was recognized in the fourth quarter of 2012.

In 2011, we retired an aggregate principal amount of $552.4 million of debt, consisting of $551.4 million of senior unsecured debt and $1.0 million of rural utilities service loan contracts.

‘We may from hmc to time make additional repurchases of our debt in the open market, through tender offers, exchanges of debt securities, by exercising rights to cal} or in privately negotiated transactions. We may

also refi ing debt or exch existing debt for newly issued debt obligations . We do not expect the additional financing of $1.9 billion that will be used for the AT&T Transaction to affect our current
refinancing pians .

nanci
The Company has a credit ag; with CoBank, ACB, as administrative agent, lead and a lender, and the other lenders party thereto, for a $575.0 million semor unsecured term loan facility with a final
maturity of October 14, 2016 (the Credit Agreement). The entire facility was drawn upon exccution of the Credit Agreement in October 2011. Rep of the incipal balance is made in quarterly

installments in the amount of $14.4 million, which commenced on March 31, 2012, with the remaining outstanding principal balance to be repaid on the final maturity date. Burrowmgs under the Credit Agreement
bear interest based on the margins over the Base Rate (as defined in the Credit Agreement) or LIBOR, at the election of the Company. Interest rate margins under the facility (ranging from 0.875% to 2.875% for
Base Rate borrowings and 1.875% to 3.875% for LIBOR borrowings) are subject to adjustments based on the Total Leverage Ratio of the Company, as such term is defined in the Credit Agreement. The current
pricing on this facility is LIBOR plus 2.875%. The proceeds of the facility were used to repay in full the remaining outstanding principal on three debt facilities (Frontier's $200 million Rural Telephone Financing
Cooperative term loan maturing October 24, 2011, its $143 million CoBank term loan maturing December 31, 2012, and its $130 million CoBank term loan maturing December 31, 2013) and the remaining proceeds
were used for general corporaie purposes.

Revolving Credit Facility

On May 3, 2013, the Company entered into a new $750.0 million revolving credit facility (the Revolving Credit Facility) and i d the Company's previously existing Iving credit facility. As of December
31, 2013, no borrowings had been made under the Revolving Credit Famhty The terms of the Revolving Credit Facxhty are set forth i in the credit agmemcnt dated as of May 3, 2013, among the Comp any, the
Lenders party thereto and JPMorgan Chase Bank, N.A,, as Admini ve Agent (the Revolving Credit Agl ). fees under the Revolving Credit Fac:hty will vary from time to time
depending on the Company’s debt rating (as defined in the Revolving Credit Agreement) nnd were 0.400% per annum as of December 31, 2013. The Revolving Credit Faclllty is scheduled to terminate on
November 3, 2016. During the tenm of the Revolving Credit Facility, the Company may borrow, repay and xebonow funds, and may obunn letters of credit, subject to yb g conditi Loans under
the Revolving Credit Facility will bear interest based on the alternate base rate or the adjusted LIBO R ate (each as d. ined in the R g Credit Agr ), 8t the Company’s election, plus a margin based on

the Company's debt rating (ranging from 0.50% to 1.50% for altemate base rate borrowings and 1.50% to 2.50% for adjusted LIBO R ate hormwings) The current pricing on this facility wouid have been 1.0% or
2.0%, respectively, as of December 31, 2013. Letters of credit issued under the Revolvmg Credit Facility will also be subject to fees that vary depending on the Company's debt rating. The Revolving Credit Facility

is available for general but may not be used to fund dividend pay . The i permitted leverage ratiois 4.5t0 1 .

P P
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Letter of Credit Facility

On September 8, 2010, the Company entered into a letter of credit facility , the terms of which are set forth in a Credit Agreement with the Lenders party thereto, and Deutsche Bank AG, New York Branch (the
Bank), as Administrative Agent and Issumg Bank (the Letter of Credit Agreement). An initial letter of credit for $190.0 million was issued to the West Virginia Public Service Commission to guarantee certain of
our capital investment commitments in West Vlrgmm in connection with the 2010 T: ion. The initial i under the Letter of Credit Agreement expired in September 2011, with the Bank exercising
its option to extend $100.0 miliion of the to S ber 2012. In § ber 2012, the Comp entered into an amendment to the Letter of Credit Agreement to extend $40 million of the
commitments. Two letters of credit were issued in September ZOlZ one for $20 mxlhon that expired in March 2013, and the other for $20 million that expired in September 2013. The Letier of Credit Agreement
expired on September 20, 2013.

Bridge Facility

On December 16, 2013, we signed a commitment letter for a  bridge loan facility (the Bridge Facility ) and recognized interest expense of $1.3 million related to this commitment during 2013. On January 29,
2014, we entered into a b ridge | oan a greement with the Lenders party thereto and JPMorgan Chase Bank, N A, as administrative agent ( the Bndge Loan Agreement ), pursuant to which the Lenders have agreed
at closing of the AT&.T Transncﬁon to provide to us an unsecured bridge loan facility for up to $1.9 billion for the purposes of funding (i) sut ially all of the purchase price for the AT&T Transaction and (i1) the
fees and exp din ion with the tr plated by the s tock p urchase a greement for the AT&T Transaction . Pursuant to the Bndge Loan Agreement, if and to the extent we do not, or
are unable to, issue debt securities yielding up to $1.9 billion in gross cash proceeds on or prior to the closing of the AT&T Transaction, we shall draw down up to §1.9 billion, less the amount of the debt securities,
if any, issued by us on or prior to the closing of the AT&T Transaction, in aggregate principal amount of loans under the Bridge Facility to fund the purchese price of the AT&T Transaction .

1
The terms and diti ined in our ind , the Credit Ag the Revolving Credit Agreement and the Bndge Loan Agreement include the timely payment of principal and interest when due, the
maintenance of our corporale existence, keeping proper books and records in accordance with U.S. GAAP, restrictions on the incurrence of liens on our assets, and restrictions on asset sales and transfers, mergers
and other changes in corporate control. We are not subject to restrictions on the p of dividends either by rule or regulation, other than that imposed by the General Corporation Law of the State of
Delaware. However, we would be restricted under the Credit Agr the Revolvi g Credit Ag and the Bridge Loan Agreement from declaring dividends if an event of default occurred and was
continuing at the time or would result from the dividend declaration.

The Credit Agreement and the Revolving Credit Agreement each contain a i ! ratio . Under those covenants, we are required to maintain a ratio of (i) total indebtedness minus cash and cash
equivalents (including restricted cash) in excess of $50.0 million to (ti) consolidated adjusted EBITDA (as defined in the agreements) over the last four quarters not to exceed 4.50 to 1.

The Credit Ag the Revolving Credit Ag the Bridge Loan Agreement and certain inde ntures for our senior unsecured debt obligations limit our ability to create liens or merge or consolidate with
other panies and our subsidiaries ability to borrow funds, subject to important exceptions and qualifications.

As of December 31, 2013, we were in compliance with all of our debt and credit facility covenants.

jvid,
We currently intend to pay regular quarterly dividends. Our ability to fund a regular quarterly dividend will be lmpactcd by our ability to generate | cash from operati The declarations and pay of future
dividends is at the discretion of our Board of Directors, and wiil depend upon many factors, including our fi ion, results of op growth prospects, funding requi pplicable law,
restrictions in agreements governing our indebtedness and other factors our Board of Directors deem relevant.
lance Sheet Arran; i
We do not maintain any off-bal sheet arrang i bligations or other relationships with lidated entities that would be expected to have a material current or future effect upon our
financial statements.
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uture Contractual Obligati nsnnd mmnment

A summary of our future and ial i as of D ber 31, 2013 is as follows:
(8 in thousands) Payments due by period
2015 and 2017 and
Total 2014 2016 2018 Thereafter

Long-term debt obligations, excluding interest s 8,129,546 § 257,916 8 605,306 § 1,190,648 § 6,075,676
Interest on fong-term debt 6,246,760 630,393 1,215,783 1,108,706 3,291,878
Operating lease obligations 145,328 61,880 19,256 15,101 49,091
Capital lease obligations 35,065 3,107 6,378 6,604 18,976
Financing lease obligations 107,102 6,891 14,268 15,051 70,892
Purchase obligations 70,642 28,653 30,490 5,499 6,000
"Take or pay" contract obligations 286,300 145,500 140,800 - -
Liability for uncertain tax positions 9,329 2,840 3,886 2,603 -

Total s 15,030,072 $ 1,137,180 § 2.036,167 $ 2344212 § 9,512,513

At December 31, 2013, we had outstanding performance letters of credit totaling $ 46.8 million.

In our normal course of busmess we have obligations under certain non-cancelable arrange ments for services. During 2012, we entered into a “take or pay” arrangement for the purchase of future long distance and
carrier services. Our i under the arrangi are $145. 5 million and $140.8 million for the years endmg December 31, 2014 and 2015, respectively. As of December 31, 2013, we expect to
utilize the services included within the ar and no liability for the “take or pay” provision has been recorded.

In addition, the FCC and certain state latory issions, in ion with granting their approvals of the 2010 Tmnsacnon, specified certain capml expenditure and operating requirements for the Acquired
Territories for specified periods of time post-closing. Thes i focus primarily on certain capital i to expand broadband availability to at least 85% of the households throughout
the Acquired Territories with minimum download speeds of 3 Mbps by the end of 2013 . We are required to provide download speeds of 4 Mbps to at least 75%, 80% and 85% of the households throughout the
Acquired Territories by the end 0f 2013, 2014 and 2015, respectively . As of D 31, 2013, we had expanded broadband availability in excess of 3 Mbps to 85.4% of the the A

Territories, and in excess of 4 Mbps to 83.5% of the houscholds throughout the Acquired Temtones Accordingly, we have met our FCC requirement to provide 3 Mbps coverage to 85% of the households and 4
Mbps coverage to 75% of the households in the Acquired Territories by the end 02013 . We have also met our FCC requirement to provide 4 Mbps coverage to 80% of the households in the Acquired Territories

by the end of 2014.

As of December 31, 2013 and 2012, we had expanded our broadband availability to the h holds throughout the Company’s territories as follows:

{In excess of) 2013 2012
1 Mbps 90% 88%
3 Mbps 86% 83%
4 Mbps 83% 1%
6 Mbps 76% 4%
12 Mbps 61% 51%
20 Mbps 48% 40%

To satisfy all or part of certain capital investment commitments to three state regulatory commissions, we placed 2 total of $115.0 million in cash into several escrow accounts and obtained a letter of credit for
$190.0 million in 2010. Another §72.4 million of cash in an escrow account was acquired in connection with the 2010 Transaction to be used for service quality initiatives in the state of West Virginia, As of
December 31, 2013, $ 176.3 million bad been released from the escrow accounts. As of December 31, 2013, the Company had a restricted cash balance in the remaining escrow account of § 11 .4 million and the
letter of credit has expired. The aggregat e amount of thi s escrow account will continue to decrease over time as we make the required capital expenditures in West Virginia .
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Critical Accounting Policies and Estimates

We review all slgmﬁcam mmales affecting our lidated fi ial on a recurring basis and record the effect of any necessary adjustment prior to their publication. Uncertainties with respect to such
and \p are. in the p P ion of fi ial dingly, it is possible that actual results could differ from those esti and changes to esti could occur in the near
term. The preparation of our fi ial in conformity with U.S. GAAP requi to make esti and aptions that affect (i) the reported amounts of assets and liabilities at the date of
'he (ii) the discl of ingent assets and habllmes, nnd (m) the ported of and exp during the reporting period. Actual results may differ from those
Esti are used when ing for revenue g the alt for doubtfi impairment of long-lived assets, impairment of intangible assets, depreciation

and amortization, pension > and other postre tirement benefits, income taxes and contingencies, smong others.

M has di: d the lop and selection of these critical accounting estimates with the Audit Committee of our Board of Directors and our Audit Committee has reviewed our disclosures relating to
such estimates.

Revenue Recognition

Revenue is recognized when services are provided or when products are delivered 1o customers. Revenue that is billed in monthly g access services (including data services) ,
special access services and monthly recurming voice, video and related charges. The uneamed portion of these fees is initially deferred as a component of current liabilities on our consolidated balance sheet and
recognized as revenue over the period that the services are provided. Revenue that is bitled in arrears includes: non-recurring network access services (including data services) , switched access services, non-
recumng voice and video services. The eamed but unbilled portion of these fees is recognized as revenue in our consolidated statements of operations and accrued in accounts receivable in the period that the

3. PN 1

services are provided. Exmse taxes are recognized as a liability when billed. Installation fees and their related direct and incremental costs are initially d d and gnized as ue and exp over the
ge term of a hip. We gnize as current period expense the portion of installation costs that exceeds installation fee revenue.
‘We maintain an all for doubtful based on our estimate of our ablhty to collect ivable . Our esti are based on assumptmns and other iderati includi history,
oustomer financial petformance carrier bxlhng dlsputes and aging analysis. Our ion process includ geneml and specific reserves and varies by customer segment. In 2013 and 2012, we - had no cnhcal
" related to b p of panies or any other significant customers.
Asset Impairment
We review long-lived assets to be held and used, including customer lists, and long-lived assets to be disposed of for impai at least 1ly or wh events or changes in ci indicate that the

carrying amount of such assets may not be recoverable. Recoverability of assets to be held and used is measured by comparing the can'ymg amount of the asset to the estimated fair value, which is based on the
future undiscounted net cash flows expected o be generated by the asset. Recoverability of assets held for sale is measured by comparing the carrying amount of the assets to their estimated fair market value. If any

assets are idered to be impaired, the @ is d by the amount by which the carrying amount of the assets exceeds the estimated fair value. Also, we periodically reassess the useful lives of our
ngible and i ible assets to d ine whether any changes are required. In 2013 and 2012, we had no “critical estimates™ related to asset impairments.

Intangibles

Our indefinite - lived i ibles consist of goodwill nnd trade name, which resulted from the purchase of ILEC properties. We test for impai of these assets lly, or more q y, as ci

warrant. We test for goodwnll pai at the “ ™ level, as that term is defined in U.S. GAAP Effective with the first quarter of 2013, the Comp ized into four regional operating
& The four p g consist of the followmg regmns Ccnh'al East, National and West. Qur regional operating scgments are aggregated into one repomble segment since they have similar

ics. In junction with the reorgani of o during the first quarter of 2013 we reasslgned goodwill to our repomng units usmg a relative fair value allocation
approach. This structure is consistent with how our Chief Operating Declsmn Makers ( Chief Executive Officer, Chief F { Officer, President and Chief Op g Officer ) review our results on a daily, weekly
and monthly basis. After making the change in our op we d our goodwill impairment test by comparing the fair value for each repnning unit to its carrying value. No potential impairment

was indicated and no further analysis was deemed necusary

Our annual goodwill impairment testing date is December 31. Each of the operati £ 15 also a reporting unit. The first step in the goodwill impairment test compares the carrying value of net assets of the
reporting unit to its fair value. The result of this first step indicated that fair value of each reporting unit exceeded the carrying value of such reporting units. As a result, the second step of the goodwill impairment
test was not required
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Goodwill by rep g unit (operati ) at Dx ber 31, 2013 is as follows:
usand; 2013
Central $ 1,815,498
East 2,003,574
National 1,218,113
West 1,300,534
Total Goodwill s 6,337,719

Enterprise values for rural ILEC properties are typically quoted as a multiple of cash flow or EBITDA. Marketplace company comparisons and analyst reports support a range of fair values around a multiple of 5.5
to 7.5 times annualized EBITDA. For the purpose of the goodwill impairment test we define EBITDA as operating income, net of acquisition and integration costs, non-cash pension and OPEB costs, pension
settlement costs, gain on sale of Mohave partnership interest and severance costs, plus depreciation and amortization. We determined the fair value estimates using 6.25 times EBITDA but also used lower EBITDA
multiples to gauge the sensitivity of the estimate and its effect on the margin of excess of fair value over the carrying values of the reporting units. Total fair value determined in this manner is then allocated to the
reporting units based upon cach unit’s relative share of consolidated EBITDA. Our method of determining fair value has been consistently applied for the three years ending December 31, 2013.

The Cq itors relevant ci including general i condmons, enterprise value EBITDA multiples for other rural ILEC properties, the Company's overall financial performance and the
market pnces for the Company s common stock, and the potentml impact that changes in such ci might have on the valuation of the Company’s goodwill or other intangible assets. If our goodwill or
other intangible assets are ined to be impaired in the future, we may be required to record a non-cash charge to eamings during the period in which the impairment is determined.

Depreciation and Amortization

The calculation of depreciation and amortization expense is based upon the estimated useful lives of the underlying property, plant and equipment and identifiable finite - lived intangible assets. Dep
expense is principally based on the composite group method for sut ially all of our property, plant and equip assets. Given the varying estimated useful lives of our property, plant and equipment assets, the
Company utilizes multiple asset categories with sep ly d ined posite lives and individual depreciation rates for each asset category.

Within the composite group method, we group individual assets, including cable and wire, into asset categories utilizing homogeneous characteristics, where such assets (i) are principally used in the same manner
!hroughout the company, (i) are subject to similar operating conditions and (iii) have similar esti d useful lives. Examples of the assct categories we utilize include aerial cable-copper, aerial cable-fiber, aerial

ble-st: d cable-copper and underground cable-fiber. As a result of inuing changes in technology, an ind dent study is conducted lly to update the estimated remammg
useful lives of all individual nsset categories. The annual study includes models that ider actual usage, repl history and cenam assumpuons about technology evolut:on to estimate the remaining useful
lives of our asset base by asset category. The latest study was completed in the fourth qumer of 2013 and after review and analysis of the resuits, we changed the remaining useful lives for certain plant assets as of
October 1, 2013, with an immaterial impact to d Our comp ion rate for plant assets was 6.24% as a result of this study. There have been no significant changes to the ranges of
estimated useful lives for the individual asset calegones mcludmg the cable and wire asset groups, during the three years ended December 31, 2013.

Our finite - lived i ibles are lists acquired in the 2010 T ion that were ded at an estr d fair value of $2.5 billion with an estimated useful life of nine years for the residential customer list,
and 12 years used for the business customer list. For both classes of assets, an acccleralcd method ( the “sum of (hc years digits” method ) is used to amortize the intangible assets, based on the projected revenue
stream of each asset class. Our Frontier legacy customer bist did not ds busi: and residential classes . A ization was based on an estimated useful life of five years on the straight-line
method. We periodically reassess the useful life of our intangible assets to determine whether any changes to those lives are required.

We anticipate depreciati p of approximately $800 million to $820 million and izati p of 1 ly $285 million for 2014 for our current business operations .
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Pension and Other Postretirement Benefits

Our esti of pension exp , other p i benefit s (OPEB), including retiree medical benefits , and related liabilities , are “critical accounting estimates.” We sponsor a noncontributory defined

bcneﬁt pension plan covering a significant number of our current and former eraployees and other posuemement benefit plans that pruvndc medical, dental, life insurance and other benefits for covered retired
ployees and their beneficiaries and d d All of the employees who are still accruing pension benefits are employees represented by unions. P ension and other postretirement benefit costs and

obligations are dependent upon various actuarial ussumpuons applied in the d ion of such These ptions include the following: discount rates, expected long-term rate of return on

plan assets, future compensation increases, cmpluyee turnover, healthcare cost trend rates, expected reti age, optional form of benefit and mortality. We review these assumpuons for changes annually with

our mdependem actuaries. The iptions for our rate and d long-term rate of return on plan assets are considered to have the most significant impact on pension costs and funding levels .

The discount rate is used to value, on a present value basis, our pension and OPEB liabilitics as of the balance sheet date. The same rate is also used in the interest cost componcnt of the pensmn and postrehrement

benefit cost determination for the following year. The date used in the selection of our discount rate is the balance sheet date. Our d ate is nnually with from
our actuaries based on the pattern of expected fuiure benefit payments and the prevailing rates available on long-term, high quality corporate bonds with durations approxxmate to thnt of our bene[it oblngnhon Asof
December 31, 2013 and 2012, we utilized an estimation technique that is based upon a settlement model (Bond: Lmk) that permits us to closely match cash flows to the exp P top p This rate
can change from year-to-year based on market conditions that affect corp bond yields.

Ind ining the di rate as of Di ber 31, 2011, we considered, smong other things, the yields on the Citigroup Above Median Pension Curve, the Towers Watson Index, the general movement of interest
rates and the changes in those rates from one periad to the next.

We are utilizing a discount rate of 4.90 % as of December 31, 2013 for our qualified pension plan, compared to rates of 4.00 % and 4.50% in 2012 and 2011, respectively. The di rate for p i plans
as of December 31, 2013 was a range of 4.90 % to 5.20 % compared to a range of 4.00% to 4.20% in 2012 and 4.50 % to 4.75% in 2011.

The expected long-term rate of return on plan asscv.s is applied in the determination of periodic pension and postretirement benefit cost as a reduction in the computation of the In developing the d
long-term rate of return ption, we blished surveys of expected market retums, 10 and 20 year actual returns of various major indices, and our own historical 5 year, 10 year and 20 year mvcstment
returns. The expeclcd long-term rate of return on plnn ussets is based on an asset allocation nssumptxon of 35% to 55% in fixed income securities, 35% to 55% in equity securities and 5% to 15% in alternative
investments. We review our asset allocation at least ly and make changes when idered appropriate. Our asset return assumption is made at the beginning of our fiscal year. In 2011, 2012 and 2013, our

expected long-term rate of return on plan assets was 8.0 0 %, 7.75% and 8.00 %, respectively. Our actual retumn on plan assets in 2013 was 10.9%. For 2014, we will assume a rate of return of 7 75%. Our pension
plan assets are valued at fair value as of the measurement date.

We expect that our pension and other p it benefit exp for 2014 will be approximately $ 65 million to $ 85 million before amounts capitalized into the cost of capital expenditures and the impact of
pension settlement costs. In 2013, our pensnon and OPEB cXpenses were $97.1 million before amounts capitalized into the cost of capital expenditures and the impact of pension settlement costs. We expect to make
contributions to our pension plan of approximately $100 million in 2014. We made total contributions to our pension plan dunng 2013 of $62.3 million, consisting of cash payments of $38.9 million and the
contribution of real property with a fair value of $23.4 million. We made net contributions to our pension plan of $28.6 million in 2012. We made contributions to our pension plan of $76.7 million in 2011,
consisting of cash payments of $18.6 million and the contribution of real property with a fair value of $58.1 million.

Our pension plan contains prowsxons that provide certain employees with the option of receiving a lump sum payment upon retirement. We record these payments as 2 settlement only if, in the aggregate, they
exceed the sum of the annual semce and interest costs for the plan’s net periodic pension benefit cost. Dunng 2013, Iump sum pension settl to d or retired participants amounted to $164.6
million, which ded the threshold of $125.4 million. As a result, the Company was ired to recognize a h settlement charge of $44.2 million in 2013 to accelerate the rccogmnon ofa
portion of the previously unrecognized actuarial Josses in the pension plan. This non-cash charge reduced our recorded net income and retained eamings, with an offset to lated other prehensive loss in

shareholders’ equity, The amount of any future non-cash settlement charges wili be dependent on the level of lump sum benefit payments made in 2014 and beyond.
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Income Taxes
We file a consolidated federal income tax retum. We utilize the asset and liability method of accounting for income taxes. Under the asset and liability method, deferred income taxes are recorded for the tax effect of
temporary differences between the financial statement basis and the tax basis of assets and liabilitics using tax rates expected to be in effect when the temporary differences are cxpected to reverse.

U.S. GAAP requires applying a “more likely than not” threshoid to the gnition and d gnition of in tax positions either taken or expected to be taken in the Company’s income tax returns. The total

amount of our gross tax liability for tax positions that may not be sustained under a “more likely than not” threshold amounts to $9.3 million a5 of December 31, 2013 including interest of $0.6 million. The amount
of our uncertain tax positions for which the statutes of limitations are expected to expire during the next twelve months and which would affect our effective tax rate is $2.4 million as of December 31, 2013.

Our cffective tax rate was 29.0 % in 2013 as compared to 33.0 % in 2012 and 35.9 % in 2011. Income taxes for 2013 include a $6.5 million net benefit resulting from the adj of deferred tax bal 28§52
million benefit from federal research and development credits and t he impact of a $1.8 million benefit from the net reversal of reserves for uncertain tax positions, partiaily offset by the impact of a charge of $5.2
miilion resulting from the settlement of the 2010 IRS audit, and a charge of $3.3 million Ming from deductible ion costs.

Income taxes for 2012 include the net reversal of reserves for uncertain tax positions for $12.3 million, partially offset by increases in deferred tax bal to reflect changes in esti and changes in state

effective rates and filing methods.

Income taxes for 2011 include the reduction of deferred tax bal based on the application of enacted state tax statutes for $6.8 million and the net reversal of a reserve for uncertain tax positions for $9.9 million,
partially offset by the impact of a $10.8 million charge resulting from the enactment on May 25, 2011 of the Michigan Corporate Income Tax that eliminated certain future tax deductions.

Contingencies
See Note 19 of the Notes to Consolidated Fi ial included in Part IV of this report for a di: ion of i and i ies. Our i ies include the potential obligation associated
with our previous electric utility activities in the state of Vermont, along with ongoing regulatory issues and legal cases in the normal course of ourb luding billing disp

There were no new issued and adopted by the C.

g pany in 2013, or that have been issued but are not required to be adopted until future periods, with any material financial statement impact.

Presentation of Camprehzmwe Im:ome

In February 2013, the F ing Standards Board (FASB) issued Accounting Standards Update No. 2013-02 (ASU 2013-02), "Compmhenswe Income Repoﬂ.mg of Amounts Reclassified Out of
lated Other Comprehensi Incam: " (ASC Topic 220). ASU 2013-02 requires disclosing the effect of reclassifications out of lated other p ve income on the respective line items in the

componems of net income in circumstances when U.S. GAAP requires the item to be reclassified in its entirety to net income. This new guidance was to be applied prospectively. The Company adopted ASU 2013-

02 during the fourth quarter of 2012 with no impact on our financial position, results of operations or cash flows.

Internal Control - Integrated Framework

On May 14, 2013, the Committee of Sponsoring Orgenizations of the Treadway Ci ission (COSO) lssued its updated Internal Control - dF k (the 2013 Fi k) and related illustrative
COSO will inue to make available its original F k duri.ng the ition period g to D ber 15, 2014 The Ccmpany currently utilizes COSO’s original Framework , which was

published in 1992 and i is recognized as the leadmg id for designi ducti intemnl Is over P and ing its effectiveness. The 201 3 Framework is
d to help tons design and i internal control in hght of many ‘ch inb and i since the i of the ongmal 3 k, broaden the application of

internal control in addressing operations and repomng objectives, and clarify the requu‘ement; for determining what consmutu effective internal control. We plan to adopt the 201 3 Framework in 2014 and do not
expect that it will have a sigmificant impact on the Company.
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(b) Results of Operations

REVENUE
Revenue is generated primarily through the provision of voice semces, data services, video services, network access, carmier services and other Intemet semcs Such revenues are genemed thxough either a
monthly recurring fee or a fee based on usage, and revenue recogmition is not dependent upon significant jud by with the ption of a d ion of & provision for :
Revenue for 2013 decreased $ 250.3 million, or 5 %, to $ 4,761.6 million as compared 10 2012. The decline in 2013 is primarily the resuit of d in voice and lower hed and itched access

revenue, partially offset by an increase in data services revenue, each as described in more detail below. Additionally, wireless revenue decreased by $ 32.4 million in 2013 due to the sale of our Mohave Cellular
Limited Partnership (Mohave) interest on April 1, 2013,

Switched access and subsidy revenue of $ 551.6 million represented 12 % of our revenues for 2013. Switched access revenue was $ 234.5 million in 2013, or 5 % of our revenues, down from § 282.3 million, or 6 %
of our revenues, for 2012. Subsidy revenue was $ 317.1 million in 2013, or 7 % of our revenues, down slightly from $ 324.6 million, or 6 % of our revenues, in 2012. We expect declining revenue trends in
switched access and subsidy revenue to continue in 2014,

Revenue for 2012 decreased $231.2 million, or 4%, to $5,011. 9 million as compared to 2011. The decline in 2012 was primarily the result of decreases in the number of busi and d 1 and
switched access revenue, partiatly offset by an increase in subsidies revenue, each as described in more detail below.

Dunng 2013, we lost 98 900 customers, as compared to a loss of 240,500 customers in 2012 and 375,400 customers in 2011 . We believe the imp d ion in 2013 as pared to prior years is
principally due to our in our network, our local strategy, imp! service and simplified products and pricing .

Average hly residential er (residential ARPC) 1 d$ 097, or 2 %, to $ 59.30 during 2013 as compmd to 2012. Total residential revenue for the year ended December 31, 2013

P

declined § 99.4 mxlhon, ors %, as compared to the year ended December 31, 2012 pnmanly as a result of decreases in local voice and long distance revenues and the sale of our interest in the Mohave pnrmershlp R
partially offset by increases in data services revenue and increases m subscriber lme charges due to additional access rec overy charges. Thesc access mcovery chargs are a result of regulatory changes related to
Intercarrier Compensation reform and are expected to inue to as allowed by the FCC to partially offset regulatory hed access rates. We had approximately 2,803,500,
2,887,100 and 3,103,800 total residential custom ers as of December 31, 2013, 2012 and 2011 , Tespectively. We Iosl uppraxlmately 83,600, 216, 700 und 341,400 residential customers during the ye ars ended
December 31, 2013, 2012 and 2011 , resp ly , principally driven by declines in voice and our resi thly chum was 1.69%, 1. 62% and 1.69% for the years ended December 31,
2013, 2012 and 2011, respectively. The overall increase m res:d:ntlal ARPC is pnmnly due to additional broadband and Frontier Secure customers at a higher ARPC and declmmg counts in vo:ce-only
customers at a lower ARPC The Cs expects i p: in data services revenue, primarily driven by increased broadband subscribers, and continuing declines in voice services revenue.

Average monthly busi per (b ARPC} i d§ 14. 13 or2 %, to $ 653.26 dunng 2013 as compared to 2012. Total business revenue for the year ended December 31, 2013 declined $
95.7 million, or 4 %, as compared to the year ended December 31, 2012, principally as a result of d in our local and long d voice . We lost app ly 15,300, 23,800 and 34,000 business
customers during the years ended December 31, 2013, 2012 and 201 l mspectlvely The overall increase in business ARPC i is primarily due to declining customer counts for our small business cus tomers that carry
a lower ARPC. The Company expects the declines in local and long di voicer from busi to

During the year ended December 31, 2013, the Company added approximately 112,250 net broadband subscribers. Dunng 2012 and 2011 , the Company added approximately 23,400 and 45,200 net broadband
subscribers, respectively. As of D ber 31, 2013, app ly 76 % of our resid Itipl dwelhng units and wireless high speed mtzmet subs cnbe d to a bundle of
services. As of December 31, 2013, we were able to offer broadband to approximately 6.4 miliion households, or 90 % of the 7.1 mllhon holds in our mark The in broadband subscribers
contribute d to our improved revenue performance . We continue to invest in network speed and capacity to support our goal of i dband p ion and market share . We expect to continue to
increase broadband subscribers in 2014.

M beli that counts and average per are i factors in evaluating our trends. Among the key services we provide to residential customers are voice service,
data servme, video service, and, in some markets, wircless service. We continue to explore thc potential to provide additional services to our customer base, with the
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objective of ing all of our ’ needs, as well as i g per Forb we provide voice and data services, as well as a broad range of value-added
services.
In the section “Other Financial and Operating Data” below is a table that presents customer counts, average monthly per and chum It also catcgcnzes revenue into customer revenue
( ial and business) and latory revenue (; (switched access and subsidy revenue). The decline in the number of was parti , offset by i of additional higher revenue genemmg
products sold to both resid and ¢ which has increased our average thi per E i di b ial further loss of , and i g
could make it more difficult to sell our bundled service offerings, and cause us to increase our promotions andlor lower our prices for our products nnd services, which could ad ly affect our , P £ bility
and cash flows.
OTHER FINANCIAL AND OPERATING DATA
Asof Asof Asof
December 31, 2013 % Increase (Decrease) December 31, 2012 % Increase (Decrease) December 31, 2011

Customers 3,074,280 (%) 3,173,169 (7%) 3,413,666
Broadband subscribers 1,866,670 6% 1,754,422 1% 1,731,020
Video subscribers

DISH and FiOS 385,353 11% 346,627 14% 303,046

DirecTV & - - - (100%) 224,519
Total video subscribers 385,353 1% 346,627 (34%) 527,565

For the year ended December 31,
2013 § Incease (Decreass) % Increase (Decrease) 2012 S Increase (Decrease) % Increass (Decrease) 011

Revenue (in 000's):

Residential s 209419 (99.380) (%) s 212889 3 (163.437) %) s 2.2922%

Business 2180456 (95.663) “%) 2276119 (24958 (1%) 2301075
Customer revenue 4209935 {195,043} “%) 4,404.978 (188393) (%) 4593371

Switched sccess and subsidy 51641 (55.238) %) 06875 (AL797) ™% 45672
Tota! revenue 3 761576 § (250.277) (%) § 5011853 § (231,190) %) 5 5343,043
Switchod access minutes of use

(i millions) 16498 10%) 18292 %) 188%

As of or for the year ended A3 of o fos the yess ended As of or for the year ended
December 31, 2013 % Increose (Decreass) December 31, 2012 % Incresse (Decrease) December 31, 2011

Resideatial Customer Metries:
Customers 2,803,481 3%) 2,887,063 ™) 3,103,766
Revenue (in 000's) s 2029479 (%) H 2.128.859 (%) H 22922%
Aversge moathly residentisl

‘revenue pes customer ® s 5930 % s 5833 1% H 5195
Customer moathly ehum 1.69% I3 1.62% %) 1.69%
Business Customer Metrics:
Customers 270,799 (%) 86,106 (8%) 309,900
Reveaue (in 000's) s 2180456 (4%) H 2176119 %) s 2301075
Aversge monthly business

revenue per customer s 653.26 ™ H 639.13 % s 582.29

" Decline in video subscribers is du 1o the loss £ 203,100 DirecTV subscribers in the third quarter of 2012 s Frontior 5o longer provides DirecTV as part of its burled packages.
2 Calculation for all periods presented excludes the Mobave Cellubas Limited Partnership (Mohave), which was sold on April 1, 2013.

Note: As stated in our report for the quarterfy period ended March 31, 2013, prior period revenus and certsin operating staistics have boen revised Grom the previowsly disclosod amounts o reflect the immaterial reclassification of certain rovenuas und the ralated impact on sverage monthly revenuc per
cutlomer amounts.
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REVENUE
( 3 in thousands ) 2013 2012 2011
$ Increase % Increase $ Increase % Increase
Amount (Decrease) (Decresse) Amount (Decrease) (Decrease) Amount

Local and long distance

services 3 2,044,631 $ (198,001) (9%) H 2,242,632 § (233,883) (9%) s 2,476,515
Data and intemet services 1,866,461 61,110 3% 1,805,351 (8,652) - 1,814,003
Other 298,843 . (58,152) (16%) 356,995 54,142 18% 302,853

Customer revenue 4,209,935 (195,043) (4%) 4,404,978 (188,393) (4%) 4,593,371

Switched access and

subsidy 551,641 (55,234) (9%} 606,875 (42,797) (7%) 649,672

Total revenue $ 4,761,576 $ (250,277) (5%) s 5011853 $ (231,190) (4%) s 5243043
Local and Long Distance Services
Local and long di services for 2013 d d § 198.0 million, or 9 %, to $ 2,044.6 million, as compared with 2012, primarily due to the inued loss of voice and, t o 8 lesser extent,
dccreass in long distance services revenue and individual features packages, partially offset by increased local voice churges to residential and business end users to the extent permitted by the Order. Local and
d services for 2013 d d $ 137.6 million, or 8 %, to $ 1,681.0 million, primarily due to the inued loss of vonce and, to a lesser extent, d in individual features pack

partially offset by increased local voice charges to residential and business end users to the extent pmmtted by the Order. Long di services for 2013 d d § 60.4 miliion, or 14 %, (o $ 363 6
million, primarily due to lower minutes of use driven by fewer and the migration to bundl
Local and long services for 2012 di d $ 233.9 million, or 9%, to $2, 242.6 million, as compared with 2011 primarily due to the inued loss of voice and, to a lesser extent,
decreases in private line servxces and feature packages, partially offset by increased local charges, effective with the third quarter of 2012, to business and residential end users to the extent permmed by the
Order. Local and enh d services for 2012 4 d $ 181.3 million, or 9 %, to §1, 818.6 million, primarily due to the continued loss of voice customers and, to a lesser extent, decreases in private line
services and feature packages, partially offset by increased local charges, effective with the third quarter of 2012, to busmess and residential end users to the extent permitted by the Order.  Long distance services
revenue for 2012 decreased $ 52.6 million, or 11 %, to $ 424.0 million, primarily due to 2 decrease in the number of Jong di: using our bundled service offerings, lower minutes of use and a lower

average revenue per minute of use.

Data and Internet Services
Data and Internet services revenue for 2013 increased § 61.1 million, or 3 %, to $ 1,866.5 million, as compared with 2012. Data services revenue increased $ 85.1 million, or 10 %, to $ 930.7 million in 2013, as
compared with 2012, primarily due to increases in the number of broadband customers and sales of Frontier Secure products. As of December 31, 2013, the number of the Company’s broadband subseribers

increased by approximately 112,250 , or 6 %, since December 31, 2012, Data and Intemet services also includ itched access from data ission services to other carriers and high-volume
busmess customers with dedica ted hngh-capacnty In!emet and E themet cnrcults Nonswitched access revenue decreased $ 24.0 mllhon, or 3 %, to S 935.8 million, as compared with 2012, primarily due to lower

thly ng charges attributable to a red in backhaul and other busi . Carrier services excluding 1 d slightly , as we continue to provide network bandwidth
to other commumcauons camers We expect wircless data usage to continue to increase, Whlch may drive the need for additional wireless backhaul capacity. Despite the need for additional capacity, we expect to
experience declines in 1 in 2014, as our carrier p migrate to Ef lutions with a lower price point.

Data and Internet services revenue for 2012 decreased § 8.7 million to §1,805.4 million, as compared with 2011. Data services revenue decreased $ 10.0 million to $ 845.6 million in 2012, as compared with 2011,
primarily due to higher p and credits. As of December 31, 2012, the number of the Company’s broadband subscribers increased by 23,400, o r 1%, since December 31, 2011.
Nonswitched access revenue increased $1.3 million to $959.8 million in 2012, as compared with 2011,

40




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Other
Other revenue for 2013 decreased § 58.2 million, or 16 %, to § 298.8 million, as compared with 2012, primarily due to lower wireless revenue associated with the sale of our interest in the Mohave partnership on
April 1, 2013, lower directory services revenue and the reduction in cu stomers for FiOS video service, partially offset by lower bad debt expenses.

Other revenue for 2012 increased $ 54.1 mil lion, or 18 %, to $ 357.0 million, as compared with 2011. Other for 2012 i d, as d to 2011, primarily due to higher service activation fees from

P

new customers, lower bad debt expenses that are charged against and higher wirel , partially offset by the reduction in customers for FiOS video service and lower directory services revenue.

Switched Access and Subsidy
Switched access and subsidy revenue for 2013 decreased $ 55.2 million, or 9 %, to $ 551.6 million, as compured thh 2012. Switched access revenue decreased $ 47.7 million, or 17 %, to $ 234.5 million, as

compared to 2012, primarily due to the impact of a decline in minutes of use related to access line losses and the d of mi of use by wireless, email and other ications services bined with
a reduction due to the impact of the lower rates enacted by the FCC’s intercarrier compensation reform in July 2013. These d in switched access were partially offset by the impact of disputes with
carriers and lower customer credits. Switched access and subsidy revenue includes subsidy payments we receive from federal and state ludi harges billed to that are remitted to
universal service admi Subsidy d d $7.5 million, or 2%, to § 317.1 million , primarily due to the lower contribution factor for end user USF in 2013,

Switched access and subsidy revenue for 2012 decreased $42.8 million, or 7%, to $ 606.9 million, as pared with 2011. Switched access nue for 2012 of $ 282.3 million, decmnscd $ 58.9 million, or 1 7 %,
as compared to 2011, primarily due to the impact of a decline in minutes of use related to access line losses and the displ of mi of use by wireless, email and other ions services \
with a reduction due to the second half impact of the lower rates enacted by the first phase of the FCC’s intercarrier ¢ ompensation reform. Subsidy revenue, including surcharges billed to customers of $119.7
million for 2012, of $3 24.6 million, increased $ 16.1 million, or 5 %, as compared with 2011, primarily due to an increase in the customer surcharge revenue to support the Federal Universal Service Fund and
increased recovery from the Federal Fund due to the implementation of the Order during the second half of 2012.

Federal and state subsidies and surcharges (which are billed to customers and remitied to universal service admini for the Company were $ 167.2 million, $ 32.4 million and $ 117.5 million, respectively, and
$ 317.1 million in total, or 7 % of our revenues, for 2013. The federal and state subsidy for 2013 rep 4 % of our lid; . Total federal and state subsidies and surcharges were $ 324.6
million, or 6% of our revenues, for 2012 and $30 8.5 million, or 6% of our revenues, for 2011.

On November 18, 2011, the FCC adopted the Order to reform Federal Universal Service High-Cost Fund and 1 ntercarrier C ion. The Order ch d how federal subsidies are calculated and disb d
with these changes bemg phased-in beginning in July 2012. These changes transition the Federal Universal Service Hngh -Cost Fund which supports voice s:rvwes in high-cost aress, to the CAF, which supports
broadband deployment in high-cost areas. CAF Phase I, implemented in 2012, prowde d for ongoing USF suppon for price cap carriers capped at the 2011 amount. In addition, the FCC in the first round of CAF
Phase I made available for price cap ILECs an additional $300 million in i ! high - cost broadband support to be used for bmndband deployment to unserved areas. In 2012 and early 2013, we received
$71.9 million in CAF Phase I funds . The $71.9 million in the first round of CAF Phase I support is expected to enable an 1 92,877 households for broadband service and was accounted for as
Contributions in Atd of Construction. We are required to spend the CAF Phase I funds on and enable these 92,877 houscholds no later than July 24, 2015. W e initially recorded such funds as increases to Cash and
Other liabilities in the balance sheet. We spent $37.6 million of the previously received CAF funds on network expansion through December 31, 2013.

On May 21, 2013, the FCC released a Report and Order authorizing a second round of CAF Phasc L. As part of this May 2013 Report and Order, the FCC expanded the areas cligible for funding to include those that
lack service of 3Mbps download and 768 kbps upload. In 2013, Frontier applicd for funds from the second round of CAF Phase I and in December 2013 the FCC awarded $57.6 million to us to serve 94,899

locations in our high-cost, unserved and ved areas across ipie states.  The FCC also announced on January 10, 2014, that Frontier was eligible for an additional $3.7 million in funding to serve 6,815
locations . We may need to match a portion of the funding received from the second round of CAF Phase I to support these projects.

The Order also makes ct to I ier Comp ion. I ier Comp ion, which is the payment framework that govems how carriers compensate each other for the exchange of interstate traffic,
began & multi-year transition in July 2012,
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with the second step implemented in July 2013. The ition will move terminating treffic to a near zero rate by 2017. We expect to be able to recover a significant portion of those revenues through end user
rates and other repl support mechani: These changes did not have a material impact on our revenues in 2013.
Effective December 29, 2011, the Order required providers to pay i access rates for the termination of VoIP toll traffic. On Apnl 25,2012, the FCC, in an Order on R iderati ified that changes to

originating access rates for VoIP traffic will not be implemented until July 2014, The Order has been challenged by certain parties in court and certain parties have also petitioned the FCC to reconsider various
aspects of the Order. The net impact of the Order during the second half of 2012 and the full year of 2013 was immaterial.

Certain states also have their own open proceedings to address reformn to intrastate access charges and other i ier p ion and state universal service funds. Although the FCC has pre-empted state

Jjurisdiction on most access charges, many states could consider moving forward with their proceedings. We cannot predict when or how these matters will be decided or the effect on our subsidy or switched access
revenues.

OPERATING EXPENSES

NETWORK ACCESS EXPENSES

( $_in thousands ) 2013 2012 2011
§ Increase % Increase § Increase % Increase
Amount (Decrease) {Decrease)} Amount {Decresase) {Decrease) Amount

Network access expenses $ 431,073 § (10,515) (2%) $ 441,588 § (77,094) (15%) 13 518,682
Network access expenses for 2013 decreased $ 10.5 mlllmn, or2%,to§ 431.1 mllhon, as compmd 2012, primarily due to decrease d long distance carriage costs, reduced content costs related to fewer customers
for FiOS video service and a reduction in costs for our originating traffic d with the imp ion of the Order effective with the second half of 2012,

Network access expenses for 2012 decreased $77.1 million, or 15%, to $441.6 million, as compamd with 2011, primarily due to reduced data rk and backbone costs, reflecting cost synergies realized in moving
traffic in the Acquired Territories onto the Frontier backbone, decreased long distance carriage costs in 2012, mcludmg ] reduchon in costs for our originating traffic associated with the third quarter implementation
of the Order and reduced content costs related to fewer customers for FiOS video service. Network access exp also included p 1 costs of $6.6 million and $13.9 million in 2012 and 2011, respectively,

for various broadband and video subscriber promotions.

OTHER OPERATING EXPENSES

( $_in thousands } 2013 2012 2011
$ Increase % Increase $ Increase % Increase
Amount (Decrease) (Decrease) Amount (Decrease) {Decrease) Amount
‘Wage and benefit expenses s 1,144,448 § (63,349) (5%) $ 1,207,797 § 78,780 % $ 1,129,017
All other operating expenses 996,620 (30,136) (3%) 1,026,756 (122,646} (11%) 1,149,402
$ 2,141,068 $ (93,485) (4%) $ 2,234,553 § (43,866) (2%) $ 2,278,419

MExcludes $ 44.2 million related to the impact of pension settlement costs, as discussed below.

Wage and benefit expenses

Wage and benefit expenses for 2013 decreased $ 63.3 million, or 5 %, to $ 1,144.4 million, as compared to 2012, primarily due to lower costs for compensation resulting from lower average employee headcount and
overtime costs, partially offset by higher costs for certain other benefits, including pension and OPE B expense, as discussed below.

Wage and benefit expenses for 2012 increased $78.8 million, or 7%, to $1,207.8 million, as compared to 2011, primarily due to higher costs for compensation and certain other benefits resulting from higher average
employee headcount and overtime costs .
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‘Wage and benefit expenses included severance costs of $11.5 million, $32.0 million and $15.7 million for 2013, 2012 and 2011, respectively.

Pension and OPEB costs for the Company are included in our wage and benefit expenses. Pension and OPEB costs, excluding the impact of pension setilement costs, for 2013, 2012 and 2011 were approximately $
77.9 million, $65.8 million and $48.1 million, respectively. Pension and OPEB costs include pension and OPEB expense of $ 97.1 million, $81.6 miilion and $58.3 million, less amounts capitalized into the cost of
capital expenditures of $ 19.2 million, $15.8 million and $10.2 million, respectively.

Based on current assumptions and plan asset values, we estimate that our 2014 pension and OPEB costs (which were $ 97. l million i in 2013 , excluding the nmpnct of pension settlement costs and nmoums
capitalized into the cost of capital expenditures) will be approximately $ 65 million to $ 85 million for our current busi i (he impact of any pension settl costs and
into the cost of capital expenditures.

All other operating expenses
All other operating expenses for 2013 decreased § 30.1 million, or 3%, to $996.6 mlllmn, as compared with 2012, prlmnnly due to lower outside service costs, the lower contribution factor for end user USF in
2013, and the full year impact from the elimination of r edund hnology costs iated with the p of the ions related to the 2010 Transaction .

Y

All other operati for 2012 d d $122.6 million, or 11%, to $1,026.8 million, as compmd with 201 1, primarily due to the climination of redundant infi i hnology costs with the completion

of the systems conversions related to the 2010 Transaction , and lower outside service costs, as described above.

DEPRECIATION AND AMORTIZATION EXPENSE

( 3 in thousands ) 2013 2012 2011
$ Increase % Increase $ Increase % Increase
Amount (Decrease} (Decrease) Amount (Decrease) {Decrease) Amount
Depreciation expense $ 841,455 § (3,186) - $ 844,641 § (36,840) (4%) $ 881,481
Amortization expense 328,045 (94,121) (22%) 422,166 (99,528) (19%) 521,694
$ 1,169,500 § (97.307) (8%) $ 1,266,807 § (136,368) (10%) b 1,403,175

Depreciation and amortization expense for 2013 decreased $ 97.3 million, or 8 %, to $ 1,169.5 mnlhon as compared o 2012 Amortization expense decreased $ 94.1 million in 2013, primarily due to the
amortization refated to the customer base that is amortized on an accelerated method lower d with the 1 d write-off of certain software licenses no longer required for
operations as a resuit of the pleted systems ions related to the 2010 Transaction du ring the first qmmer of 2012 and certain Frontier legacy properties that were fully amortized in 2012. Depreciation
expense de creased $ 3.2 million in 2013, primarily due to a lower net asset base , partially offset by changes in the remaining useful lives of certain assets .

and izati p for 2012 4 d $136.4 million, or 10%, to $1,266.8 million, as pared to 2011, A izati d pnmmly duc to lower amomzahon expense
assoclated with certain Frontier legacy properties that were fully amortized in 2012 and the amortization related to the customer base that is amortized on an 1 d method.
primarily due to a lower net asset base and changes in the remaining useful lives of certain plant assets.

P

We annually commission an independent study to update the estimated remaining useful lives of our plunt assets. The lates( study was completed in the fourth quarter of 2013, and after review and analysis of the
results, we adopted new hves for cemm plnnt assets as of October 1 2013 This change had an i 1 impact on d for 2013. Our “composite depreciation rate” for plant assets was 6.24 % as

a result of the study. We 1p P p of app! 1y $800 million to $820 million for 2014 for our ¢ current business operations .

Amortization expense for 2013, 2012 and 2011 included § 328.0 million, $410.8 million and $465.4 million, respectively, for intangible assets (primarily customer base) that were acqmred in the 2010 Transaction
based on an estimated useful life of nine years for the residential customer base and 12 years for the business customer base, amortized on an accelerated method. We p p of
approximately $285 million for 2014 for our current business operations .
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PENSION SETTLEMENT COSTS

in thoysas 2013 2012 2011

Pension settlement costs $ 44,163 § - 3 -

Our pension plan contains provnsmns that provide certain employees with the option of receiving a lump sum payment upon retirement. We record these payments asa settlement only 1f in the aggregﬂte they
exceed the sum of the annual service and interest costs for the plan’s net periodic pension benefit cost. Dunng 2013, lump sum pension smlement to d or retired i dto § 164.6
million, which exceeded the settlement threshold of $ 125.4 million . A s a result, the Comp was ired to g a h charge of §$ 44.2 million in 2013, to accelerate the recognition of a
portion of the previously unrecognized actuarial losses in the pension plan. This non-cash charge reduced our recorded net income and retained camings, with an offset to nccumuln(ed other comprehensive loss in
sharcholders’ equity. The amount of any future non-cash settlement charges will be dependent on the level of lump sum benefit payments made in 2014 and beyond.

ACQUISITION AND INTEGRATION COSTS

( & in thousands ) 2013 2012 2011
$ Increase % Increase §$ Increase % Increase
Amount (Decrease) {Decrease) Amount {Decrease) {Decrease) Amount

Acquisition and

integration costs $ 9,652 § (72,085) (88%) b3 81,737 ¢ (61,409) (43%) $ 143,146
In 2013, 8 cquisitinn costs included d in ion with the AT&T T ion (legal, fi ia} advisory, d latory and other related custs) In prior years, integration costs include d

d in ion with the 2010 Transaction to integyate the network and i nformation technology platforms and to ensble other integration and cost savings initiatives. The Company incurred $9.7

mllhon $81.7 million and $143. l million of operatmg expenses during 2013, 2012 and 2011, respectively . We also incurred $54.1 million and $76.5 million in capital expenditures related to integration activities
during 2012 and 2011, respectively. Alli ies related to the 2010 Transaction were compieted as of the end of 2012. We anticipate closing the AT&T Transaction during the second half of 2014.

GAIN ON SALE OF MOHAVE PARTNERSHIP INTEREST

(2 in thousands) 2013 2012 2011

Gain on sale of Mohave partnership interest $ 14,601 § - 8 -

On April 1, 2013, the Company sold its 33%% interest in the Mohave partnership , in which Frontier was the General Partner. The Company received proceeds on sale of $17.8 million and recognized a gain on sale
of $14.6 million before taxes in the second quarter of 2013.
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INVESTMENT INCOME / LOSSES ON EARLY EXTINQUISHMENT OF DEBT / OTHER INCOME, NET / INTEREST EXPENSE / INCOME TAX EXPENSE

( & in thousands ) 2013 2012 2011
$h % I § Increase % Increase
Amount (Decrease) (D ) Amount (Decrease) (Decrease) Amount

Investment income $ 3,808 § (9,203) 71%) $ 13,011 § 10,620 NM $ 2,391
Losses on eerly

extinguishment of debt M 159,780 § 69,417 7% $ 90,363 § 90,363 100% $ -
Other income, net $ 5369 § (1,752) (25%) 3 7,121 $ (2,014) (22%) s 9,135
Interest expense s 667,398 § (20,587) (3%) H 687,985 § 22,789 3% $ 665,196
Income tax expense $ 47,242 § (28,396) (38%) 3 75,638 § (12,705) (14%) N 88,343
Investment Income
Investment income for 2013 decreased $ 9.2 million to $ 3.8 million, as compared with 2012, primarily due to the $1.4 million in i gains iated with cash ived during 2013 , as compared to $9.8
million in 2012 , in ion with our previously written-off i in Adelphia .
Investment income for 2012 increased $10.6 miltion to $13.0 million, as compared with 2011, primarily due to $9.8 million in § gains iated with cash ived during 2012 in connection with our
previously written-ofT i in Adelphia.

Our average cash balances were § 858. 4 million, $705.6 million and $275.0 million for 2013, 2012 and 2011, respectively. Our average total restricted cash bala nces were $ 2 8.1 million, $105.9 million and
$170.5 million for 2013, 2012 and 2011, respectively.

Losses on Early Extinguishment of Debt
Losses on early extinguishment of debt for 2013 increased $69.4 million to $159.8 million, as compared with 2012.

In 2013, we recognized loss es of $104.9 million on the early extinguishment of debt from debt tender offers that resulted in the retirement of $194.9 million of the March 2015 Notes, $277.9 million of the April
2015 Notes and $225.0 million of the 2017 Notes. Additionally, we recognized loss es of $54.9 million for $208.8 million in privately negotiated repurchases of our 2017 Notes and for $17.3 million and $78.5
million in open market repurchases of our 8.125% senior notes due 2018 and 8.500% senior notes due 2020, respectively.

During 2012, we recognized losses of $90.4 million on the early extinguishment of debt, comprised of $69.0 million in connection with a $500.0 mullion debt tender offer for the Notes , a loss of $2.1 million for
$78.1 million in open market repurchases of our 6.25% Senior Notes due 2013 and a loss of $19.3 million for open market repurchases of $75.7 miltion of the April 2015 Notes and $59.3 million of the 2017 Notes .

Other Income, Net
Other income, net for 2013 decreased § 1.8 million to § 5.4 million, as pared with 2012, primarily due to a d of § 4.5 million in the settl of d , partially offset by proceeds of $2.3
million in the settlement of a split-dollar life insurance policy for a former senior executive during 2013.

Other income, net for 2012 decreased $2.0 million to 7.1 million, as compared with 2011.

Interest expense

Interest expense for 2013 decreased $ 20.6 million, or 3 %, to $ 667.4 million, as compared with 2012, primarily due to lower average debt levels resulting from the debt refinancing activities and cerly retirements of
$ 1,563.0 miltion in debt and higher capitalized interest in 2013, partially offset by the registered debt offering of $750.0 million of senior unsecured notes due 2024 . Our composite average borrowing rate as of
December 31, 2013 was 7.95 %.

Interest expense for 2012 increased $22.8 million, or 3%, to $688.0 million, as compared with 2011, pnmanly due to issuing Sl 350 mxlhon of senior unsecured notes, resulting in higher average debt levels . This
increase in debt was partially offset by debt repayments of $757.0 million and lower capitalized interest in 2012. Our p Tag ing rate as of Di ber 31, 2012 and 2011 was 7.85% and 7.92%,
respectively .
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Our average debt outstanding was $ 8,289.9 million, $8,600.6 million and $8,301.2 mllhon for 2013 2012 and 2011, m;pecuvely Our debt levels have remained relatively flat from 2011 levels primarily due to the
$1.4 billion in registered debt offerings in 2012, offset by $1.6 billion in debt refi g and in2013,asd d above.

Income tax expense
Income tax expense for 2013 decreased $ 28.4 million, or 38 % , to § 47.2 million, as compared with 2012, primarily due to lower pretax income in 2013, resulting from the $69.4 million in additional losses on the
early extinguishment of debt in 2013 as compared to 2012 and the $ 44.2 million in non-cash pension settlement costs recognized during 2013.

Income taxes for 2013 include the impact of a $6.5 million net benefit resulting from the adjustmen t of deferred tax balances, a $5.2 million benefit from federal re search and development credits and a $1.8 million
benefit from the net reversal of reserves for unc ertain tax positions, partially offset by the impact of a charge of $5.2 million resulting from the settlement of the 2010 IRS audit, and a charge of $3.3 million resulting
from non-deductible transaction costs.

The effective tax rate for 2013 was 29.0 % as compared with 33.0% for 2012 and 35.9% for 2011.

Income tax expense for 2012 decreased $12.7 million, or 14%, to $75.6 million, as compared with 2011. The variance is primarily due to lower pretax income in 2012, along with the impact of the reversal of
uncertain tax positions for $12.3 million, partially offset by a net increase in deferred tax balances.

The amount of our uncertain tax positions for which the statutes of limitations are expected to expire during the next twelve months and which would affect our effective tax rate is $ 2.4 million as of December 31,
2013.

We paid $ 94.2 million and $4.7 million in net cash taxes in 2013 and 2012, respectlvely Our 2013 cash taxes paid reflects the continued impact of bonus depreciation in accordance with the American Taxpayer R
elief Act of 2012. We received refunds (net of cash taxes paid) of $33.1 mllllon in cash taxes during 2011. In 2011, we received refunds of $53.9 million generated in part by the 2009 retroactive change in

accounting method for repairs and mmntennnue costs related to tax years 2008 and pnor Absent any leglshtwe changes in 2014, we expect that our cash tax pay will be approxi 1y $ 130 militon to $ 160
million for 2014 for our current & P and our esti d pre-close i p

Net income attributable to shareholders of Frontier

Net income attributable to hareholders of Frontier for 2013 was § 11 2.8 million, or § 0.1 1 per share, as compared to $136.6 million, or $0.14 per share, in 2012 and $149.6 million, or $0.15 per share, in
2011
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Item 7A. Quantitative and Qualitative Disclosures about Market Risk

We are exposed to market risk i in t the normul course of our business opemlons due to ongoing investing and funding activities, i g those iated with our pension plan assets. Market risk refers to the
potential change in fair value of a fi as a result of f) ions in interest rates and equity prices. We do not hold orissue derivative instruments, derivative dity i or other fi I
instruments for trading purposes. As a result, we do not undertake any specific actions to cover our exposure to market risks, and we are not party to any market risk management agreements other than in the normal
course of business. Our primary market risk exposures from interest rate risk and equity price risk are as follows:

Interest Rate Exposure

Our exposure to market risk for changes in interest rates relates primarily to the interest-bearing portion of our pension investment portfolio and related obligations, and floating rate indebted: Asof D t
31,2013, 94% of our long-term debt bad fixed interest rates with minimal exposure to interest rate changes. We had no interest rate swap agreements related to our fixed rate debt in effect at December 31, 2013 and
2012,

Our objectives in mnnngmg our mterest rate nisk are to limit the impact of interest rate changes on earnings and cash flows and to lower our overall borrowing costs. To achieve these objectives, all but § 460.0
mallion of our at D ber 31, 2013 have fixed interest rates. In addition, our undrawn $750.0 million revolving credit facility has interest rates that float with the LIBO Rate , as
defined. Consequently, we have hmltzd matenal future earnings or cash flow exposures from changes in interest rates on our long-term debt. An adverse change in interest rates would increase the amount that we
pay on our variable rate obligations and could msult in ﬂuctumons in the fair value of our fixed rate obligations. Based upon our overall interest rate exposure at December 31, 2013, a near-term change in interest

1,

rates would not materially affect our d position, results of operations or cash flows.

At December 31, 2013, the fair value of our long-term debt was estimated to be approximately § 8.2 billion, bnscd oo our overall welghted average borrowing rate of 7.9 5 % and our overall weighted average
maturity of approximately nine years . As of December 31, 2013, there has been no material change in the weigh ge maturity applicable to our obligations since D ber 31, 2012

Equity Price Exposure
Our exposure to market risks for changes in equity security prices as of December 31, 2013 is limited to our pension plan assets. We have no other security investments of any material amount.
The Company's pension plan assets have decreased from $1,253.6 million at December 31,2012 to $ 1,21 6.5 million at December 31, 2013, a decrease of $ 3 7.1 million, or 3 %. This decrease is a result of benefit

payments of § 218 8 million, pnmarily lump sum settlements of $ 164.6 million, offset by positive investment returns of $ 1 19.4 million, cash contributions of $38.9 million and real property contributions of $23 4
million. We expect that we will make contributions to our pension plan of approximately $100 million in 2014.
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Item 8. Financial Statcments and Supplementary Data
The following documents are filed as part of this Report:
1. Financial Statements - Sec Index on page F-1.

2. Supplementary Data - Quarterly Fi ial Data is included in the Fi ial S (see 1. above).

Ttem 9. Chal 2y th 1] n A angia!
None.
Item 9A. Controls and Procedurcs

(i) Evaluation of Disclosure Controls and Procedures

We carried out an evaluation, under the supervision and with the p of our g including our principal executive officer and principal fi ial officer, regarding the effecti of
our discl ls and p d (as defined in Rules 133—15(e) and 15d-15(¢e) under the Securities Exchange Act of 1934, 83 amended). Based upon this evaluation, our principal executive officer and
principal fi ial officer luded, as of the end of the period covered by this report, December 31, 2013, that our discl and d were effective.

P!

(ii) Internal Control Over Financial Reporting
(a) Management's annual report on internal control over financial reporting
Our management report on internal control over financial reporting appears on page F-2.
(b) Report of registered public nccountmg ﬁnn

The report of KPMG LLP, our indep g d public ing firm, on intemal control over financial reporting appears on page F-4.
{¢) Changes in internal control over ﬁnancml repomng
We reviewed our internal control over fi porting at D ber 31, 2013.
There have been no changes in our intemnal control over financial reporting identificd in an evaluation theteof that occurred during the last fiscal quarter of 2013 that ially affected, or is bly likely to
materially affect, our internal control over financial reporting.
On May 14, 2013, the C ittee of Sp ing Organizations of the Treadway Ci ission (COSO) issued its updated Internal Control - I d Fi k (the 2013 F k) and related illustrative
COSO will inue to make available its oﬁginnl F k dunng the mmsmon period extending to December 15, 2014. The Company currently utilizes COSO's original Framework, which was
pubhshed in 1992 and is tecogmzed as the leading guid for desi and ducting internal Is over xcporhng and assessing their effectiveness. The 2013
k is expected to help ions design and implement intemal control in light of many c}unges in busmess and operating envi since the i of the original Framework, broaden the
apphcatmn of internal control in addressing operations and reporting objectives, and clarify the req for d what effective internal control. We plan to adopt the 2013 Framework in

2014 and do not expect that it will have a significant impact on the Company.
Item 9B. Other Information
None.
PART LI

Item 10.  Directors, Executive Officers and Corporate Governance

Certain of the information required by this Item is incorporated by reference from our definitive proxy statement for the 2014 Annual Meeting of Stockholders to be filed with the SEC pursuant to Regulation 14A
within 120 days after December 31, 2013.
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Executive Officers of the Registrant
Our Executive Officers as of February 1 4, 2014 were:

Name Age Current Position and O
Kathieen Q. Abernathy 57 E ive Vice President, E: 1 Affairs
Andrew Crain 52 Senior Vice President and General Counsel
Lois Hedg-peth 57 Executive Vice President, Strategy
John M. Jureller 54 Executive Vice President and Chief Financial Officer
Jennifer E. Lem 53 Senior Vice President and Controller
Daniel J. McCarthy 49 President and Chiel Operating Officer
Cecilia K. McKenney 51 Executive Vice President, Human R and Administrative Services
Mary Agnes Wilderotter 59 Chairman of the Board and Chief Executive Officer
There is no family relationship b the di or utive officers. The term of office of each of the foregoing officers of Frontier will continue until the next anoual meeting of the Board of Directors and

until a successor has been elected and qualified.

KATHLEEN Q. ABERNATHY joined Frontier’s management team in March 2010, after servmg as a member of Frontier’s Board of Directors from April 2006 to March 2010. She is currently Exccutive Vice
President, External Affairs. Previously, she was Chief Legal Officer and E ive Vice P gulatory and G Affairs from March 2010 to June 2012. From October 2008 to March 2010, Ms.

Abernathy was a partner at the law firm of Wilkinson Barker Knauer, LLP. Prior to that time, she was a partner at the law firm of Akin Gump Strauss Hauer & Feld LLP from March 2006 to October 2008. From
June 2001 to December 2005, she served as a Commissioner at the Federal Communications Commission.

ANDREW CRAIN joined Frontier in June 2012 as Senior Vice President and General Counsel Pnor to dus, he was Scholar in Resid in the Interdi & ications Program at the University of
Colorado Boulder from August 2011 to June 2012, hi Jaw, and industry, and a Senior Fellow at Lhe Slhcon Flmmns Center for Law, Technology and
Entrepreneurshnp From June 2000 to April 201}, Mr. Crain held various Deputy General Counsel and Associate General Counsel positions at Qwest C: International, Inc. in the Regu)atory,

ial, FCC and Wholesale Groups. From March 1997 to June 2000, he held legal positions at US West Communications (predecessor to Qwest), in the Regulatory and Litigation Groups. Prior to joining
Qwest, he was a Partner in the law firm of Ross & Hardies.

LOIS HEDG-PETH joined Frontier in July 2012 as Executive Vice President, Strategy. From S ber 2009 to September 2010 and S ber 2011 to Apn] 2012 she was a contractor with Frontier with the
position of Executive Vice President, Integration. From 2002 to 2008, Ms. Hedg-peth heid various positions with Centrica, a competmve energy retailer, incl P t, U.S. Operations, Executive Vice
President of Marketing, Director of Energy for British Gas and Chief Operating Officer of North America for its Direct Energy division. Prior to Centrica Ms. Hedg-peth was Presldenl leed Wireless Operations,
for AT&T Wireless.

JOHN M. JURELLER joined Frontier in January 2013 as Executive Vice President and Chief Financiaj Officer-Elect and became Chief Financial Officer on February 27, 2013. Mr. Jureller was Senior Vice
President, Finance & Operations for the Resources Group of General Atlantic LLC from April 2008 to October 2012. Previously, he was Chief Financial Officer of WestPoint International, Inc. from March 2006 to
March 2008. Prior to that, Mr. Jurcller was a member of the Corporate Tumnaround & Restructuring practice of AlixPartners, LLC from April 2003 to February 2006. Before joining AlixPartners, LLC, Mr. Jureller

was Chief Financial Officer of Trans-Resources, Inc., Senior Vice President, Corp Devel of Gartner, Inc. and Senior Vice President, Finance and Corporate Development at Caribiner Intemnational Inc.
JENNIFER E. LEM joined Frontier in January 2014 as Senior Vice President and Ci ller. Previously, she was Assistant Corporate Controller at International Flavors & Fragrances Corporation from August
2011 to July 2012. From October 2005 to June 2011, she was Assistant Corporate C ller at Loews Corporation . Ms. Lem is a certified public accountant.

DANIEL J. McCARTHY has been with Frontier since December 1990. He is currently President and Chief Operating Officer. Previously, he was Execuhve che Presndent and Chief Operating Officer from
January 2006 to April 2012 and Senior Vice President, Field Operations from Di ber 2004 to D ber 2005. Prior to that, he was Senior Vice Presid ions from January 2004 to December
2004, President and Chief Operating Officer of Electric nghtwave from January 2002 to D ber 2004, Presi and Chief Op g Officer, Public Servnces Sector £rom November 2001 to January 2002, Vice

President and Chief Operating Officer, Public Services Sector from March 2001 to November 2001 and Vice President, Citizens Arizona | Energy from April 1998 to March 2001.
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CECILIA K. McKENNEY has been with Frontier since February 2006. She is cumrently Executive Vice President, Human R and Administrative Services. Previ , she was E: ive Vice President,
Human Resources and Sales Operations from May 2012 to January 2013, Executive Vice President, Human Resources and Cnll Ccnler Sales & Service from February 2008 to May 2012 and Senior Vice President,
Human Resources from February 2006 to February 2008. Pnar to joining Frontier, she was Group Vice President, Human R of The Pepsi Bottling Group (PBG) from 2004 to
2005. Previously at PBG Ms. McKenney was Vice President, H Human R from 2000 to 2004.

MARY AGNES WILDEROTTER has been with Frontier since November 2004. She is currently Chairman of the Board and Chief Executive Officer. She was elected President and Chief Executive Officer in
November 2004 and Chairman of the Board in December 2005. She was President of Frontier until April 2012. Prior to joining Frontier, she was Senior Vice President - Worldwide Public Sector of Microsoft
Corp. from February 2003 to November 2004 and Senior Vice President - Worldwide Busi Strategy of Mi ft Corp. from 2002 to 2004. Before that she was President and Chief Executive Officer of Wink
Communications from 1997 to 2002.

Item 11.  Executive Compensation

The information required by this Item is incorporated by reference from our definitive proxy statement for the 2014 Annual Meeting of Stockholders to be filed with the SEC pursuant to Regulation 14A within 120
days after December 31, 2013.

Item 12. ccuri ership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this Item is incorporated by reference from our definitive proxy statement for the 2014 Annual Meeting of Stockholders to be filed with the SEC pursuant to Regulation 14A within 120
days after December 31, 20i3.

Item 13.  Certain Relationships and Related Transactions, and Director Independence

The information required by this Item is incorporated by reference from our definitive proxy statement for the 2014 Annual Meeting of Stockholders to be filed with the SEC pursuant to Regulation 14A within 120
days after December 31, 2013,

Item 14. ipal t Fees ai 13

The information required by this Item is incorporated by reference from our definitive proxy statement for the 2014 Annual Meeting of Stockholders to be filed with the SEC pursuant to Regulation 14A within 120
days after December 31, 2013.

PARTIV
Item 15.  Exhibits and Financis) Statement Schedules
List of Documents Filed as a Part of This Report:
(1) Index to Consolidated Financial S
Reports of Independent Regi d Public A ing Firm
Consolidated Bal Sheets as of D ber 31,2013 and 2012
C lidated S of Op for the years ended December 31, 2013, 2012 and 2011
Ci ltdated S of Comprehensive Income (Loss) for the years ended December 31, 2013, 2012 and 2011

Consolidated Statements of Equity for the years ended December 31, 2013, 2012 and 2011
Consolidated Statements of Cash Fiows for the years ended December 31, 2013, 2012 and 2011

Notes to Consolidated Financial S

T SRR R

All other schedules have been omitted because the required i is

1i o £ :

din the

or the notes thereto, or is not applicable or not required.
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(2) Index to Exhibits:
All documents referenced below were filed pursuant to the Securities Exchange Act of 1934 by the Company, file number 001-11001, unless otherwise indicated.

Extiibit Descript
No.

2.1 Stock Purchase Agreement, dated as of December 16, 2013, by and between AT&T Inc. and the Company (filed as
Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on December 17, 2013). *

3.1 Restated Certificate of Incorporation (filed as Exhibit 3.200.1 to the Company's Quarterly Report on Form 10-Q for
the fiscal quarter ended June 30, 2000). *

32 Certificate of Amendment of Restated Certificate of Incorporation, effective July 31, 2008 (filed as Exhibit 3.1 to
the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2008), *

33 Certificate of Amendment of Restated Certificate of Incorporation, effective June 28, 2010 (filed as Exhibit 99.2 to
the Company’s Current Report on Form 8-K filed July I, 2010).*

34 By-laws, as amended February 6, 2009 (filed as Exhibit 99.1 to the Company's Current Report on Form 8-K filed
on February 6, 2009). *

4.1 Indenture of Securities, dated as of August 15, 1991, between the Company and JPMorgan Chase Bank, N.A. (as

successor to Chemical Bank), as Trustee (the “August 1991 Indenture™) (filed as Exhibit 4.100.1 to the Company’s
Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 1991). °

4.2 Fourth Supplemental Indenture to the August 1991 Indenture, dated October 1, 1994, between the Company and
JPMorgan Chase Bank, N.A. (as successor to Chemical Bank), as Trustee (filed as Exhibit 4.100.7 to the
Company’s Current Report on Form 8-K filed on January 3, 1995). *

43 Fifth Supplemental Indenture to the August 1991 Indenture, dated as of June 15, 1995, between the Company and
JPMorgan Chase Bank, N.A. (as successor to Chemical Bank), as Trustee (filed as Exhibit 4.100.8 to the
Company's Current Report on Form 8-K filed on March 29, 1996 (the “March 29, 1996 8-K™)). "

4.4 Sixth Supplemental Indenture to the August 1991 Indenture, dated as of October 15, 1995, between the Company
and JPMorgen Chase Bank, N.A. (as successor to Chemical Bank), as Trustee (filed as Exhibit 4,100.9 to the
March 29, 1996 8-K).

45 Seventh Supplemental Indenture to the August 1991 Indenture, dated as of June 1, 1996, between the Company end
JPMorgan Chase Bank, N.A. (as successor to Chemical Bank), as Trustee (filed as Exhibit 4.100.11 to the
Company’s Annual Report on Form 10-K for the year ended December 31, 1996 (the “1996 10-K™)). *

4.6 Eighth Supplemental Indenture to the August 1991 Indenture, dated as of D ber 1, 1996, b the Comp
and JPMorgan Chase Bank, N.A. (as successor to Chemical Bank), as Trustee (filed as Exhibit 4.100.12 to the 1996
10-K)."

4.7 Indenture, dated as of August 16, 2001, between the Company and JPMorgan Chase Bank, N.A. (as successor to

The Chase Manhattan Bank), as Trustee (including the form of note attached thereto) (filed as Exhibit 4.1 of the
Company's Current Report on Form 8-K filed on August 22, 2001)."

4.8 Indenture, dated as of D ber 22, 2006, t the Comp and The Bank of New York, as Trustec
(including the form of note attached thereto) (filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K
filed on December 29, 2006). ©

49 Indenture dated as of March 23, 2007 by and between the Company and The Bank of New Yotk with respect to the
6.625% Senior Notes due 2015 (including the form of such note attached thereto) (filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K filed on March 27, 2007 (the “March 27, 2007 8-K™)). *

4.10 Indenture dated as of March 23, 2007 by and between the Company and The Bank of New York with respect to the
7.125% Senior Notes due 2019 (including the form of such note attached thereto) (filed as Exhibit 4.2 to the March
27,2007 8-K).*

4.11 Indenture dated as of April 9, 2009, between the Company and The Bank of New York Mellon, as Trustee (the
“April 2009 Indenture™) (filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on April 9, 2009
(the “April 9, 2009 8-K™))."

4.12 First Supplemental Indenture to the April 2009 Indenture, dated as of April 9, 2009, between the Company and The
Bank of New York Mellon, as Trustee (including the form of note attached thereto) (filed as Exhibit 4.2 to the
April 9, 2009 8-K).

4.13 Second Supplemental Indenture to the April 2009 Indenture, dated as of October 1, 2009, between the Company
and The Bank of New York Mellon, as Trustee (including the form of note attached thereto) (filed as Exhibit 4.1 to
the Company's Current Report on Form 8-K filed on October 1, 2009). *

4.14 Third Suppleme ntal Indenture to the April 2009 Indenture, dated as of May 22, 2012, between the Company and
The Bank of New York Mellon, as Trustee (filed as Exhibit 4.1 to the Company's Current Report on Form 8-K
filed on May 22, 2012 (the “May 22, 2012 8-K")). *

* Incorporated by reference
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4.15 Form of Senior Note due 2021 (filed as Exhibit 4.2 to the May 22, 2012 8-K). *

4.16 Fourth Supplemental Indenture to the April 20 09 Indenture, dated as of August 15, 2012, between the Company
and The Bank of New York Mellon, as Trustee (the “Fourth Supplement to April 2010 Indenture”} (filed as Exhibit
4.1 to the Company's Current Report on Form 8-K filed on August 15, 2012 (the “August 15,2012 8-K")).*

4.17 Form of Senior Note due 2023 (filed as Exhibit 4.2 to the August 15,2012 8-K). ©

4.18 First Amendment to the Fourth Supplement to April 20 09 Indenture, dated as of October 1, 2012, between the
Company and The Bank of New York Mellon, as Trustee (filed as Exhibit 4.1 to the Company’s Current Report on
Form 8-K filed on October 1, 2012). *

4.19 Fifth Supplemental Indenture to the April 2009 Indenture, dated as of April 10, 2013, between the Company and
The Bank of New York Mellon, as Trustee (filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K
filed on April 10, 2013 (the “April 10, 2013 8-K"). "

4.20 Form of Senior Note due 2024 (filed as Exhibit 4.2 to the April 10, 2013 8-K). "

421 Indenture, dated as of April 12, 2010 (the “April 2010 Ind "), 88 ded, t Spinco and The Bank of
New York Mellon, as Trustee (including the forms of notes attached thereto) (filed as Exhibit 4.22 to Spinco’s
Registration Statement on Form 10 filed on April 20, 2010 (File No. 000-53950) (the “Spinco Form 10™)). "

4.22 First Supplemental Indenture to the April 2010 Indenture, dated a5 of July 1, 2010, between the Company and The
Bank of New York Mellon, as Trustee (filed as Exhibit 4.2 to the Company's R on Form S-4
filed on July 2, 2010 (File No. 333-167962)). "

4.23 Indenture, dated as of January 1, 1994, between Frontier North Inc. (formerly GTE North Incorporated) and Bank

of New York Mellon (as successor to The First National Bank of Chicago), as Trustee (the “Frontier North
Indenture”) (filed as Exhibit 4.1 to the Company's Quarterly Report on Form 10-Q for the fiscal quarter ended June
30,2010).

4.24 First Supplemental Indenture to the Frontier North Indenture, dated as of May 1, 1996, between Frontier North Inc.
(formerly GTE North Incorporated) and Bank of New York Mellon (as successor to The First National Bank of
Chicago), as Trustee (filed as Exhibit 4.2 to the Company's Quarterly Report on Form 10-Q for the fiscal quarter

ended June 30, 2010).

4.25 Form of Debenture under the Frontier North Indenture (filed as Exhibit 4.24 to the Company’s Annual Report on
Form 10-K for the year ended December 31, 2011 (the “2011 10-K™)).

10.1 Credit Agreement, dated as of October 14, 2011, among the Company, as the Borrower, and CoBank, ACB, as the

Administrative Agent, the Lead Arranger and & Lender, and the other Lenders referred to therein (filed as Exhibit
10.1 to the Company’s Current Report on Form 8-K filed on October 17, 2011)."

10.2 Credit Agreement, dated as of May 3, 2013 , between the Company, the Lenders party thereto and JPMorgan Chase
Bank, N.A., as Administrative Agent (filed as Exhibit 10. 1 to the Company’s Quarterly Report on Form 10-Q for
the fiscal quarter ended March 31, 2013)."

103 Bridge Loan Agreement, dated as of January 29, 2014, among the Company, the Lenders party thereto and JP
Morgan Chase Bank, N.A., as Administrative Agent (filed as Exhibit 10.1 to the Company's Current Report on
Form 8-K filed on January 30, 2014). "

104 Tax Sharing Agreement, dated as of May 13, 2009, by and among Verizon Communications Inc. (“Verizon”), New
Communications Holdings Inc. (“Spinco™) and the Company, (filed as Exhibit 10.3 to the Company’s Current
chon on Form 8-} K ﬁled on May 15, 2009).

105 1 | Property Matters, dated as of March 23, 2010, among the Company, Spinco and
Venzon (filed as Exhibit 10.12 to the Spinco Form 10). "

10.6 Non-Employee Directors' Deferred Fee Equity Plan, as ded and restated D ber 29, 2008 (filed as Exhibit
10.7 to the Company's Annual Report on Form 10-K for the year ended December 31, 2008 (the “2008 10-K™).

10.7 Non-Employee Directors’ Equity Incentive Plan, as amended and restated December 29, 2008 (filed as Exhibit 10.8
to the 2008 10-K).”

10.8 Ag t the Company and Leonard Tow effective July 10, 2004 (ﬁled as Exhibit 10.2.4 of
the Company 's Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2004). ©

10.9 1996 Equity Incentive Plan, as amended and restated December 29, 2008 (filed a8 Exhibit 10,11 to the 2008 10-K).

10.10 2013 Frontier Bonus Plan (filed as Appendix A to the Company's Proxy S dated March 25, 2013 (the
“2013 Proxy Statement”)). *

10.11 Amended and Restated 2000 Equity I ive Plan, as ded and d D ber 29, 2008 (filed as Exhibit
10.13 to the 2008 10-K). "

10.12 2009 Equity Incentive Plan (filed as Appendix A to the Company’s Proxy dated April 6,2009).

10.13 2013 Equity Incentive Plan (filed as Appendix B to the 2013 Proxy Statement), *

10.14 Offer of Employment Letter, dated January 20, 2010, between the Company and Kathleen Abernathy (filed as
Exhibit 10.35 to the Spinco Form 10). *

10.15 Amendment, dated May 31, 2012, to Offer of Employment Letter, dated January 20, 2010, between the Company

and Kathleen Q. Abemathy (filed as Exhibit 10.] to the Company's Quarterly Report on Form 10-Q for the fiscal
quarter ended June 30, 2012 (the “June 30,2012 10-Q™))."
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10.16 Offer of Employment Letter, dated May 24, 2012, between the Company and Andrew Crain (filed a5 Exhibit 10.2
1o the June 30,2012 10-Q).~

1017 Offer of Employment Lener, dated April 6, 2012, between the Company and Lois Hedg-Peth (filed as Exhibit 10.4
1o the June 30,2012 10-Q).

10.18 Offer of Employment Letter, dated December 18, 2012, between the Co mpany and John M. Jureller (filed as
Exhibit 10.21 to the Company's Annual Report on Form 10-K for the year ended December 31, 2012 (the “2012
10-K™).*

10.19 Offer of Employment Letter, dated December 16, 2013, between the Company and Jennifer E. Lem (filed as
Exhibit 10.1 to the Company’s Current Report on Form 8K filed on January 6, 2014). *

10.20 Change in Control Letter Agreement, dated April 27, 2012, between the Company and Daniel J. McCarthy (ﬁled as
Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2012).

10.21 Offer of Employment Letter, dated January 13, 2006, between the Company and Cecilia K. McKenney
("McKenney Offer Letter") (ﬁled as Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the fiscal
quarter ended March 31, 2008).

10.22 Amendment, dated May 31, 2012, to Offer of Employment Letter, dated January 13, 2006, between the Company
and Cecilia K. McKcnney (fllcd as Exhlblt 10.5 to the June 30, 2012 10-Q).~

10.23 Amended and R dated as of March 8 , 201 3, between the Company and Mary
Agnes Wilderotter (filed as Exhlblt lO l to the Company’s Current Repon on Farm 8-K filed on March 13, 2013 ).

10.24 Form of Restricted Stock Agreement for CEO (filed as Exhlb\t 10.32 to Company's Annual Report on Form 10-K
for the year ended December 31, 2009 (the “2009 10-K™) .~

10.25 Form of Restricted Stock Agreement for named executive officers other than CEO (filed as Exhibit 10.33 to the
2009 10-K). *

10.26 Form of LTIP Agreem ent for CEO (filed as Exhibit 10.32 to the 2012 10-K). *

10.27 Form of LTIP Agrecment for named ex ecutive officers other than CEO (filed as exhibit 10.33 to the 2012 10-K).

10.28 S of Non-Employee Di * Comp ion Arrang: Outside of Formal Plans .

1029 Membershlp Interest Purchase Ag b the Comp and Integra Telecom Holdings, Inc. dated
February 6, 2006 (filed as Exhibit 10.1 to the Company's Current Report on Form 8-K filed on February 9, 2006). *

10.30 Stock Purchase Agreement, dated as of July 3, 2007, between the Company and Country Road Communications
LLC (filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on July 9, 2007). *

12.1 ion of ratio of ings to fixed charges (this item is included herein for the sole purpose of incorporation
by referencc).

211 Subsidiaries of the Registrant .

23.1 Auditors' Consent.

3Ll Certification of Principal Executive Officer pursuant to Rule }3a-14(a) under the Securities Exchange Act of 1934
(the “1934 Act™).

312 Cemﬁcahon of Principal Financial Officer pursuant to Rule 3a-14(a) under the 1934 Act.

321 C of Chief E: wve Officer p to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002 ("SOXA")

322 Certification of Chief Financial Officer pursuant to 18 U.S_C. Section 1350, as adopted pursuant to Section 906 of
SOXA.

101.INS XBRL Instance Document.

101.8CH XBRL T: y Schema D

101.PRE XBRL T: Pr Linkbase D

101.CAL XBRLT: Calculation Linkbase D

101.LAB XBRL Taxonomy Label Lmkbnse Document.

101.DEF XBRL T E: finition Linkbase D

Exhibits 10.6 through 10.28 are or comp y plans or ar
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SIGNA’ ES

Pursuant to the requirements of Section 13 or 15(d} of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

(Registrant)
By: /s/ Marv Agnes Wilderotter
Mary Agnes Wilderotter
Chairman of the Board and Chief Executive Officer

February 27, 2014
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the capacities indicated on the 27 * day

of February 2014,

Signature

/s/ Leroy T. Bamnes, Jr.
(Leroy T. Bames, Jr.)

/s/ Peter C. B. Bynoe
(Peter C. B. Bynoe)

/s/ Jeri B. Finard
(Jeri B. Finard)}

/s/ Edward Fraioli
{Edward Fraioli)

/s/ John M. Jureller
(John M. Jureller)

/s/ James Kahan
(James Kaban)

/s/ Jennifer E. Lem
(Jennifer E. Lem)

_/s/ Pamela D.A. Reeve
(Pamela D.A. Reeve)

/s/ Virginia P. Ruesterholz
(Virginia P. Ruesterholz)

/s/ Howard L. Schrott
(Howard L. Schrott)

/s/ Larraine D. Segil
(Larraine D. Segil)

/s/ Mark Shapiro
{Mark Shapiro)

/s/ Myron A. Wick IIT
(Myron A. Wick 1)

/s/ Mary Agnes Wilderotter
(Mary Agnes Wilderotter)

Title
Director
Director
Director
Director
E ive Vice President and Chief Fi ial Officer

(Principal Financial Officer)

Director

Senior Vice President and Controller

{Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Chairman of the Board and Chief Executive Officer

(Principal Executive Officer)
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Index to Consolidated Financial §

Item
Management’s Report on Internal Control Over Financial Reporting

Reports of Independent Registered Public Accounting Firm

Consolidated Bal Sheets as of D ber 31, 2013 and 2012

Consolidated S s of Operations for the years ended
December 31, 2013, 2012 and 2011

Consolidated S of Comprehensive Income (Loss) for the years ended
December 31, 2013, 2012 and 2011

Consolidated Statements of Equity for the years ended
December 31, 2013, 2012 and 2011

Consolidated Statements of Cash Flows for the years ended
December 31, 2013, 2012 and 2011

Notes to Consolidated Financial
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The Board of Directors and Shareholders
Frontier Communications Corporation:

internal control over financial reporting, as such term is defined in Exchange Act

of the effechveness of our internal control over ﬁnancml reporting based on the framework in Internal Control-

(COS0). Based on our evall our

The management of Frontier C ications Corporation and subsid: is responsible for hing and deq;
Rules 138-15(f) and 15d-15(f).
Under the supervision and with the particip of our ducted an eval
Integrated Framework (1992) 1ssu=d by the Committee of Sponsonng f‘ of the T y Ci
financial reporting was effective as of December 31, 2013.
Our di public g firm, KPMG LLP, has audited the lids 1
effectiveness of our intemnal comrol over financial reporting.
Stamford, Connecticut
February 27, 2014
F-2

luded that our intemal control over

luded in this report and, as part of their audit, has issued ther report, included herein, on the




The Board of Directors and Shareholders
Frontier Communications Corporation:

We have audited the accompanying consolidated balance sheets of Frontier C ications Corporation and subsidiaries as of D ber 31, 2013 and 2012 nnd the related consolidated smements of operations,
compreheasive income (loss), equuy and cash flows for each of the yeals m the three -year penod ended December 31, 2013. These are the responsibility of the Company’s
mansagement. Our responsibility is to express an opinion on these lid: based on our sudits.

We conducted our audits in d with the dards of the Pubhc Comp A ing Oversigh Board (United States). Those standards require that we plan and perfon-n the audn to obtain reasonable
assurance about whether the ﬁnancml statements are free of i ent. An sudit includ ing, on a test basis, evidence supporting the and d in the fi An audit
also includ g the g principles used and signifi i made by as well as evaluating the overall fi i P ion. We believe that our audits provide &

reasonable basis for our opinion.

In our opinion, the lidated financial referred to above present fairly, in all material respects, the financial position of Frontier C ications Corporation and subsidiaries as of D ber 31, 2013
and 2012 , and the results of their operations and their cash flows for each of the years in the three-year period ended December 31, 2013, in conformity with U.S. lly pted ing princip

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Frontier C ications Corporation and subsidiaries’ internal control over financial
reporting as of December 31, 2013, based on criteria established in Intemal Control—Integrated Framework (1992) issued by the Committee of § ing Organizations of the Treadway C ission (COSO),

and our report dated Febnmry 27, 2014 expressed an unqualified opinion on the cffectiveness of the Company’s internal control over financial repomng
/s/ KPMG LLP

Stamford, Connecticut
February 27,2014

F-3




The Board of Dircctors and Sharehoiders
Frontier Communications Corporation:

‘We have audited Froatier C ications Corporation and subsidiaries* intemal control over financial reporting as of December 31, 2013 based on criteria established in Inlemal Com.ml—Inlegmed Framework
(1992 } lssued by the C ittee of Sp ing Organizations of the Tread C i (COSO) Frontier Ci Corp ’s is responsible for ing effective intemal control
over fi porting and for its of the effecti of internal control over fi ial reporting, included in the ing M: *s Report on Intemal Control Over Financial Reporting. Qur

responsibility is to express an opinion on the Company's internal control over financial reporting based on our audit. ;

We conducted our audit in d: with the dards of the Public Company A ing Oversight Board (United States). Those standards reqmre that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over fi ial reporting was maintained in all ial resp: Qur audit included ot g an ding of internal contro} over financial reporting, assessing
the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as

we d y in the ci ‘We believe that our audit provides a reasonable basis for our opinion.

A company’s intemnal control over financial reporting is a pmcess designed to provide 2 ding the reliability of financial reporting and the preparation of financial for external
in d: with g 1ly LA pany’s internal control over fi i repnmng Judes those policies and p d that ()] pertum to the maintenance of records thnt,
m reasonable detail, accumely and falrly reﬂect the trnnsacuons and dlsposmons of the assets of the company; (2) provide bl that ions are Y to permit p
in d: with 1ly g principles, and that receipts and expendrmru of the compuny are being made only in d 'th thori of and
directors of the company; and (3) provide bl di
the financial statements.

assurance 1 p ion or timely d ion of thorized acquisition, use, or disposition of the company’s assets that could have a material effect on

R Timi 1

of its inh internal control over financial reporting may not prevent or detect mi Also, projections of any
controls may become inadeq b of ch in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

of effecti to future periods are subject to the risk that

heids

In our opinion, Frontier C: ications Corporation and d, in all material respects, effective intemal contml over financial reporting as of December 31, 2013, based on criteria established in
Internal Control — Integrated Framework (1992) issued by the Committee of Sp ing Organizations of the Treadway C (COSO;

We also have audited, in accordance with the standards of the Public Comp A ing Oversigh Bonrd (Umted States), the consolidated balance sheets of Frontier Communications Corporation and
subsidiaries as of December 31, 2013 and 2012, and the related li d of i p i mcome (loss), equity and cash flows for each of the years in the three-year period ended
December 31, 2013, and our report dated February 27, 2014 expressed an unqualified opinion on n those lidated fi

/s{ KPMG LLP

Stamford, Connecticut
February 27,2014




ASSETS
Current assets:
Cash and cash equivalents

Accounts receivable, less allowances of $71,362 and $93,267,

Restricted cash

Prepaid expenses

Income taxes and other current assets
Total current assets

Restricted cash
Property, plant and equipment, net
Goodwill
Other intangibles, net
Other assets
Total assets

Current liabilities:
Long-term debt due within one year
Accounts paysble
Advanced billings
Accrued other taxes
Accrued interest
Other current liabilities
Total current liabilities

Deferred income taxes-
Pension and other postretirement benefits
Other labilities
Long-term debt
Equity:
Shareholders' equity of Frontier:

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
AS OF DECEMBER 31, 2013 AND 2012

($ in thousands)

respectively

Common stock, $0.25 par value (1,750,000,000 authorized shares,

999,462,000 and 998,410,000 outstanding, respectively, and
1,027,986,000 issued, at December 31, 2013 and 2012)
Additional paid-in capital
Retained eamings
A lated other prehensive loss, net of tax
Treasury stock
Total shareholders’ equity of Frontier
Noncontrolling interest in & partnership
Total equity
Total liabilities and equity

The accompanying Notes are an integral part of these C

2013 2012
s 880,039 § 1,326,532
479,210 533,704
11,411 15,408
68,573 66,972
179,606 144,587
1,618,839 2,087,203
2,000 27,252
7,255,762 7,504,896
6,337,719 6,337,719
1,214,932 1,542,739
206,232 233,822
s 16,635,484 § 17,733,631
$ 257,916 § 560,550
327,256 338,148
137,319 146,317
66,276 66,342
188,639 209,327
324,181 232,836
1,301,587 1,553,520
2,417,108 2,357,210
725,333 1,055,058
262,308 266,625
7,873,667 8,381,947
256,997 256,997
4,321,056 4,639,563
76,108 63,205
(260,530) (483,576)
(338,150) (368,593)
4,055,481 4,107,596
- 11,675
4,055,481 4,119,271
s 16,635,484 $ 17,733,631
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2013, 2612 AND 2011
($ in thousands, except for per-share amounts)

2013 2012 2011

Revenue b3 4,761,576 $ 5,011,853 ) 5,243,043
Operating expenses:

Network access expenses 431,073 441,588 518,682

Other operating expenses 2,141,068 2,234,553 2,278,419

Depreciation and amortization 1,169,500 1,266,807 1,403,175

Pension settlement costs 44,163 - -

Acquisition and integration costs 9,652 81,737 143,146
Total operating expenses 3,795,456 4,024,685 4,343,422
Gain on sale of Mohave partnership interest 14,601 - -
Operating income 980,721 987,168 899,621
Investment income 3,808 13,011 2,391
Losses on early extinguishment of debt 159,780 90,363 -
Other income, net 5,369 7,121 9,135
Interest expense 667,398 687,985 665,196

Income before income taxes 162,720 228,952 245,951
Income tax expense 47,242 75,638 88,343
Net income 115,478 153,314 157,608
Less: Income attributable to the noncontrolling

interest in a partnership 2,643 16,678 7,994
Net income attributable to harchold

of Frontier 3 112,835 $ 136,636 S 149,614
Basic net income per common share attributable

to common shareholders of Frontier $ 0.11 $ 0.14 $ 0.15

Diluted net income per common share attributable
to common sharcholders of Frontier $ 011 $ 0.13 $ 0.15

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
FOR THE YEARS ENDED DECEMBER 31, 2013, 2012 AND 2011

{$ in thousands)
2013 2012 2011

Net income $ 115478 § 153,314 § 157,608
Pension settiement costs, net of tax (see Notes 14 and 17) 27,381 - -
Other comprehensive income (loss), net of tax (see Note 14) 195,665 {96,613) (157,414)
Comprehensive income 338,524 56,701 194
Less: Income attributable to the

noncentrolling interest in a partnership (2,643) {16,678) (7,994)
Comprehensive income (loss) attributable to

the common shareholders of Frontier 3 335881 § 40,023 § 7,800)

The accompanying Notes are an integral part of these C: lidated Fi ial §




Balance December 31,2010

Stock plans
Dividends oo common stock

Distributions

Peasion sefiiement costs, oot of tax
Othes comprehensive income, et
of ax
Disributions
Salc of Mohave partncrship interest
Balimeo Decamber 31,2013

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2013, 2012 AND 2011
($ and shares in thousands)

Shareholders' Equity of Frontier

F-7

“Accumulated
Additianal Other
Common Stock PaidIn Retained [< i Treasury Stock Tonl
Shores Amount Cupital Earnings Loss Shares ‘Amount Equity

1027986 S 256997 5525471 8 707§ (229,549 [eZRETI (433286 § 13003 S 5.200,743
. - (s.701) - - 1273 18,285 - 12,584
- - (746387 - - - - - (746,387
R . - 149,614 - - - 199 157.608
- - - - (157,414) - - - (157,414
. - - - - - - (7.000) (1.000)

1.027,986 256,997 4773383 226,721 (386.963) (32.858) (415,001) 13997 4.469.13¢
- - (34.582) - - 3,281 46,408 - 11826
- - (99.238) (300.152) - - - - (399.390)
- - - 136,636 - - - 16,678 153314
- - N - (96.613) - - - (96,613)
- - - - - - - (19.000) (19,000

1,027,986 256,997 4,639,563 £3,205 (483,576) (29.576) (368,593) 11,675 4119,771
- - (18,671) - - 1,052 30443 - nm
. - Q988 (9.932) - - - - (299,768)
- - - 12,85 - - - 2643 115478
. B - . 7381 - - - 1381
- - - - 195.665 - - - 195,665
- - - . - - - (6.400) (6.400)
. R R - - - - a.918) 9,

1077986 § [657 S 4310056 § T6108 3 (380.530] e 3 [EELNET RS - § 4055 481

The accompanying Notes are an integral part of these Ci lidated Fi ial S




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows provided by (used in) operating activities:
Net income
Adjustments to reconcile net income to net cash provided by
operating activities:
Depreciation and amortization cxpense
Losses on early extinguishment of debt
Pension settlement costs
Pension/OPEB costs
Stock based compensation expense
Gain on sale of Mohave partnership interest
Other non-cash adjustments
Deferred income taxes
Change in accounts receivable
Change in accounts payable and other liabilities
Change in prepaid expenses, income taxes and other current assets
Net cash provided by operating activities

Cash flows provided from (used by) investing activities:
Capital expenditures - Business operations
Capital expendi -1 i iviti
Network expansion funded by Connect America Fund
Grant funds received for network expansion from Connect America Fund
Proceeds on sale of Mohave partnership interest
Cash transferred from escrow
Other assets purchased and distributi ived, net
Net cash used by investing activities

Cash flows provided from (used by) financing activities:

Long-term debt borrowings

Financing costs paid

Long-term debt payments

Premium paid to retire debt

Dividends paid

Rep of dv for

distributions to noncontrolling interests and other

Net cash provided from (used by) financing activities

(Decrease)/Increase in cash and cash equivalents
Cash and cash equivalents at Janvary 1,

Cash and cash equivalents at December 31,

pp 1 cash flow §
Cash paid (received) during the period for:
Interest
Income taxes (refunds), net

Non-cash investing and financing activities:
Capital lease obligations
Financing obligation for contributions of real property to pension plan
Reduction of pension obligation
Incresse in capital expenditures due to changes in accounts payable

The accompanying Notes are an integral part of these C

($ in thousands)

FOR THE YEARS ENDED DECEMBER 31, 2013, 2012 AND 2011

2013 2012 2011
s 115,478 $ 153314 157,608
1,169,500 1,266,807 1,403,175
159,780 90,363 .
44,163 - -
37,243 28,087 23,897
16,932 16,775 14,200
(14,601) - -
11,065 10,319 (28,036)
(7,510) 80,501 87,411
50,487 43,813 (72,600)
(6,507) (148,906) (84,689)
(80,403) 11,400 71,706
1,495,627 1,552,473 1,572,681
(634,685) (748,407) (748,361)
- (54,097) (76,478)
(32,748) (4,830) -
63,636 65,981 -
172,755 - -
31,249 102,020 43,012
12,300 4394 19,155
(542,493) (634,939) (762,672)
750,000 1,360,625 575,000
(19,360) (27,852) (5,444)
(1,563,022) (756,953) (552,394)
(159,429) (72,290) -
(399,768) (399,390) (746,387)
(8,048) (21,236) (5.953)
(1,399,627) 82,904 (735,178)
(446,493) 1,000,438 74,831
1,326,532 326,094 251,263
3 880,039 § 1326532 $ 326,094
s 667,753 $ 636485 $ 653,500
s 94,161 § 4715 $ (33,072)
s 25,082 § 26,59 $ -
s 23422 § -8 58,100
s @3422) § -8 (58,100)
s 39,847 § 9802 § 1,338
Jidated Financial §
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
Notes to C: lidated Financial S

£5s a a1 igni it i jci

Description of Business :

Frontier Communications Corporation (Frontier) is 2 communications company providing services predominantly to rural areas and small and medium-sized towns and cities as an incumbent local exc
hange carrier ( ILEC ) . Frontier was mcorpomed in 1935, originally under the name of Citizens Utilities Company and was known as Citizens Communications Company untii July 31, 2008. Frontier
and its subsidiaries are referred to as “we,” “us,” “our,” "Fronher * or the “Company™ in this report. On July 1, 2010, Frontier completed the 2010 Transaction for the acquisition of th: 2010 Acquired
Business, as described further in Note 3 - The Transaction s .

(b) Basis of Pgemahgn and U§= of Estimates :

@©

Our have been din with ing principles g Ily :pted in the United States of Amenca (U.S. GAAP). All significant intercompany balances

and ions have been elimi in

Frontxer had a 33 '/;" o controllmg general partner interest in a partnership entity, the Mohave Cellular Limited Partnership (Mohave). Mohave's results of operations and balance sheet were included in our
through its date of dxsposal on April 1, 2013. The minority interest of the limited partners was reflected in the consolidated balance sheet as “Noncontrolling interest in a
par hip” and in the lid of "Income attributable to the noncontrolling interest in & partnership.” On April 1, 2013, the Company sold its par hip interest in Moh
and received proceeds of $17.8 million . The Company recognized a gain on sale of approximately $14.6 million before taxes in 2013.

For our financial statements as of and for the period ended December 31, 2013, we evaluated subseq events and ions for p ial gnition or discl through the date that we filed this

annual report on Form 10-K with the Securities and Exchange Commission (SEC).

The preparation of our fi ial in conformity with U.S. GAAP requi to make esti and p that affect (i) the reported amounts of assets and liabilities at the date

of the fi ial (u) the disc) of conti ‘assets and liabilities, and (iii) the ported of and exp dunng the reporting period. Actual results may differ from those
Esti and j are used when g for the all for doubtful of long-lived assets, intangible assets, depreciation and

amortization, income taxes, contingencics, and pension and other postretirement ‘benefi its, among others.

uivalents :
‘We consider all highly liquid investments with an original maturity of three months or less to be cash equivalents.

{d) Revenue Recngqmgg :

o 4 1

Revenue is recognized when services are pi d or when p are d d to that is billed in advance includes: monthly recurring network access services (including data
services), special access services and monlhly recurring voice, wdec and related charges. The uneamned portion of these fees 1 15 initially deferred as a component of “Advanced billings” on our consolidated

R

balance sheet and recogmzed as revenue over the penod that the services are provided. Revenue that is billed in m'ears | 01~} g k access services (including data services), switched

access servnces, non-recurring voice and video services. The eamed but unbilled portion of these fees is g n our lidated of ions and accrued in accounts

recexvable in the period that the services are provided. Excise taxes are xecugmzed as a liability when billed. Installstmn fees and their related direct and incremental costs are mitially deferred and
gnized as and exp over the average term of a i We g as current period exp the portion of install costs that ds mstallation fee 3




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
Notes to Consolid:

As ired by law, the Comp collects various taxes from its custumers and subsequently remits these taxes to governmental authorities. Substantially ell of these taxes are recorded through the
consolidated balance sheet and presented on a net basxs in our lid: of operati We also collccl Universal Service Fund (USF) surcharges from customers (primarily federal USF) that
we have recorded on a gross basis in our tidi of operations and included “R " and “Other operating expenses™ of $117.5 million, $119.7 million and $104.5 million for

the years ended December 31, 2013, 2012 and 2011, respectively .

within

(<) Property. Plant and Equipment :
Property, plant and equipment are stated at original cost, including capitalized interest, or fair market value as of the date of acquisition for acquired properti j and repairs are charged to
operating expenses as incurred. The gross book value of routine property, plant and equipment retired is charged against accumulated depreciation.

(fy dwill and Qther Intangible:
Goodwill represent s the excess of purchase price over the fair value of identifiable tangible and i net assets acquired. We undertake studies to determine the fair values of assets and liabilities

acquired and allocate purchase pnces to assets and liabilities, including property, plant and equipment, goodwill and other identifiable intangibles. We nnnunlly (during the founh quumr) or moxe

frequently, if nppropm(e, examine the carrying value of our gocdwill and trade name to determine whether there are any lmpmrment losses. We test for goodwnll pail at the
level, as that term is defined in U.S. GAAP. During the first quarter of 2013, the Company re: ized into four regi J Our op QT consist of the follnwmg xeglons
Central, East, National and West. Our regional operating segments are aggregated into one reportable seg In juncti thh the reorganization of our peraling effective with the first
quarter of 2013, we reassigned goodwill to our reporting units using a relative fair value allocation approach.
The Comp amortizes finite-lived intangible assets over their estimated useful lives and reviews such intangible assets at least annually (during the fourth quarter) to assess whether any potential
impairment exists and whether factors exist that would necessitate a change in useful life and a different amortization period.

(g) Impairment of Long-Lived Assets and Long-Lived Assets to Be Disposed Of :
We review long-lived assets to be held and used, including customer lists, and long-lived assets to be disposed of for i h events or ch indicate that the carrying
amount of such assets may not be recovmble Recoverability of assets to be held and used is measured by comparing the carrying amount of the asset to the future undiscounted net cash flows expected to
be g d by the asset. R bility of assets held for sale is measured by comparing the carrying amount of the assets to their estimated fair market value, If any assets are considered to be impaired,

the i 1mpamnent is measured by the amount by which the carrying amount of the assets exceeds the estimated fair value. Also, we periodically reassess the useful ives of our tangible and intangible assets
to d ine whether any ges are

(h) Investments :

Investments in entitics that we do not control, but where we have the ability to exercise significant inflsence over operating and fi ial policies, are d for using the equity method of accounting.
0]
We file a consolidated federal income tax retum We unhze the asset and liability method of accounting for income taxes. Under the asset and habxhty method, deferred income taxes are recorded for the

tax effect of temporary diffe b the fi basis and the tax basis of assets and liabilities using tax rates expected to be in effect when the temporary differences are expected to
reverse.

(j) Stock Plans
We have various stock-based compensation plans. Awards under these plans are granted to eligible officers, 1 and 1 di Awards
may be made in the form of incentive stock options, non-qualified stock options, stock appreciation rights, restricted stock, restnctcd stock umits or other smck based nwuds mcludmg awards with
performance, market and time-vesting conditions. Our general policy is to issue shares from treasury upon the grant of restricted shares , eamning of performance shares and the exercise of options.

F-10
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
Notes to Ci lid

The compensation cost recognized is based on awards ultimately expected to vest. U.S. GAAP requires forfeitures to be estimated and revised, if necessary, in subsequent periods if actual forfeitures differ
from those estimates.

(k) Net Inm Per Common Share Attributable to Cgmmun Shareholds g
Basic net income per share is puted using the weighted average number of common shares outstanding during the period being reported on, acludmg unvested restncted stock awards. The
impact of dividends paid on unvested restricted stock awards have been deducted in the determination of basic and diluted net income per share attrib to holders of Frontier.
Except when the effect would be antidilutive, diluted net income per common share reflects the dilutive effect of certain common stock equivalents, as described further in Note 13 - Net Income Per
Coramon Share.

iterature :
In February 2013, the Fi ial A ing Standard: Bonrd (FASB) issued Accounting Standards Update No. 2013-02 (ASU 2013-02), “Comprehensive Income: Reporting of Amounts Reclassified Out of
A lated Other Comprehensive Income,” ( A Standards Codification (ASC) Topic 220). ASU 2013-02 requires disclosing the effect of reclassifications out of lated other prehensive

income on the respective line jtems in the components of net income in circumstances when U.S. GAAP requires the item to be reclassified in its entirety to net income. This new guidance is to be applied
prospectively. The Company adopted ASU 2013-02 during the fourth quarter of 2012 with no impact on our financisl position, results of operations or cash flows.

Internal Control — Integrated Framework

On May 14, 2013, the C ittee of Sp ing Organizations of the Treadway C ission (COSO) issued its updated Internal Control - 1 d Fs k (the 2013 F k) and related illustrative

documents. COSO will inue to make available its original F; k during the ition period ding to D ber 15, 2014 . The Company cutrently utilizes COSO’s original Framework , which

was pubhshed in 1992 and is recognized as the leading guid: for designing, i ing and cond g internal Is over external financial reporting and ing its effecti . The 201 3
k is expected to help ions design and implement internal control in hght of many hanges in busi and op g since the i of the original Framework, broaden the

apphcauon of intemnal control in addressing operations and reporting objectives, and clarify the req ford ining what i effective internal control. We plan to adopt the 201 3 Framework

in 2014 and do not expect that it will have a significant impact on the Company.

Ihe Transactions :
The 2010 Transact ion
On July 1, 2010, the Company acquired the defined assets and liabilities of the local exchange busmess :md related landiine activities of Verizon Communications Inc. (Verizon) in 14 states (the Acquired

Territories), mcludmg Internet access and long dlstnnce services and broadband video provided to in the Acquired Territories (the 2010 Acquired Business). Frontier was considered the
of the 2010 Acquired Busi for g purposes.
The Compnny accounted for its acquisition of the 2010 Acquired Business (the 2010 T: tion) using the guid included in ASC Topic 805. We incurred $ 81.7 million and § 143.1 million ef integration
related costs in connection with the 2010 Transaction during the years ended December 31, 2012 and 2011, respechvely Such costs are required to be expensed as incurred and are reflected in * Acquisition
and i ntegration costs” in our lidated of op Alli ion activities for the 2010 Transaction were completed as of the end of 2012.
ansact

On December 17, 2013, the Company announced that it entered into an agreement to acquire the wireline properties of AT&T Inc. (AT&T) in Connecticut (the AT&T Transaction) for a purchasc price 0of $2.0
billion in cash, wn.h ad_,us'ments for working cnpml Upon completion of the AT&T Transaction, Frontier will operate AT&T's wireline business and fiber optic network that provides services to residential,

in Ci The Company will also acquire AT&T"s U-verse® video and satellite TV customers in Connecticut. We incurred $9.7 million of acquisition related costs
n connection wnh the AT&T Transaction during the fourth quarter of 2013.
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
Notes to Consolidated Fi

(4) Accounts Receivable :
The components of accounts receivable, net at December 31, 2013 and 2012 are as follows:
(8 in thousands) 2013 2012
Retail and Wholesale s 498,717 § 581,152
Other 51,855 45,819
Less: All for doubtful (71,362) (93.267)
Accounts receivable, net $ 479,210 $ 533,704

An analysis of the activity in the for doubtful for the years ended December 31, 2013, 2012 and 2011 is as follows:

Charged (Credited) to Switched and
Nonswitched Revenue and Other

( & in thoysands ) Balance at beginning of Period _Charged to Other Revenue Accounts ‘Write-offs and Recoveries Balance at end of Period
2011 s 73,571 § 93,721 § 16,403 § (76,647) $ 107,048
2012 107,048 74,332 14,396 (102,509) 93,267
2013 93,267 68,965 (3,203) (87,667) 71,362
‘We maintain an all for doubtful based on our esti of our ability to collect accounts receivable. The provision for uncollectible amounts was $ 65.8 million , $88.7 million and § 110.1

million for the years ended December 31, 2013, 2012 and 2011, respectively.

() ¢! lant and Equipment :
Property, plant and equipment, net at December 31, 2013 and 2012 are 25 follows:

ing 2 Estimated Useful Lives 2013 2012

Land N/A s 126,483 § 126,483
Buildings and leasehold imp 41 years 1,061,097 1,052,650
General support 5to 17 years 977,941 988,707
Central office/el ic circuit equi 5to 11 years 5,222,928 4,965,099
Poles 49 years 549,322 507,922
Cable and wire 15 to 30 years 6,259,292 6,038,835
Conduit 60 years 359,974 354,777
Other 12 t0 30 years 43,144 44,802
Construction work in progress 250,516 274,488

Property, piant and equipment 14,850,697 14,353,763
Less: Accumulated depreciation {7,594,935) (6,848,867)

Property, plant and equipment, net $ 7,255,762 § 7,504,896
D iati is principally based on the composite group method. Deprecmtxon expense was $841.5 million, $844.6 million and 8881 5 million for the years ended December 31, 2013, 2012 and
2011 respechvely As a result of an mdependent study of the estimated remaining useful lives of our plant assets, we adopted new ining useful lives for certain plant assets as of October 1,
2013, with an ial impact to d p

F-12




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
Notes to Consolidated F;

(6) Goodwill and Other Intangibles :

The components of goodwill by the reporting units in effect as of December 31, 2013 are as follows:

(8 in thousands)
Central $ 1,815,498
East 2,003,574
National 1,218,113
West 1,300,534

Total Goodwill S 6337719
The p of other i ibles at Dx ber 31, 2013 and 2012 are as follows:
3 in thousands} 2013 2012

Gross Carrying Amount Accumulated Amortization Net Carrying Amount Gross Carrying Amount Accumulsted Amortization Net Carrying Amouat

Other Intangibles:

Customer base 3 2,427,648 S (1336852) § 1,090,796 § 2,421,648 S (1,009,045) S 1,418,603

Software licenses - - - 105,019 (105,019) -

Trade name and license 124,136 - 124,136 124 419 (283) 124,136

Totel ather intangibles $ 2,551,784 § (1,336.852) $ 1,214,932 § 2,657,086 § (1,114,347) § 1,542,739

Amortization expense was $328.0 million, $422.2 million and $521.7 million for the years ended December 31, 2013, 2012 and 2011, respectively. Amortization expense for 2013, 2012 and 2011 of $328.0
million, $410.8 million and $465.4 million, respectively, mainly rep the of i ible essets (primarily customer base) that were acquired in the 2010 Transaction based on a useful life of
nine years for the resxdentml customer base and 12 years for the business customer base, amortized on an accelerated method. Amortization expense for 2012 and 2011 included $38.3 million and $49.1
million, resp ly, for iated with certain software licenses that were acquired in the 2010 Transaction and are no longer n:quued for operations as a result of the completed systems

conversions and $11.4 million and $56.3 million, respectively, for amortization associated with certain properms each of which were fully amortized in 2012. Amortization expense, based on our current
estimate of useful lives, is estimated to be approximately $285 million in 2014, $240 million in 2015, $195 million in 2016, $150 million in 2017 and $105 million in 2018.




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
Notes to Consolidated Fi ial S

(7) Long-Temm Debt:
The activity in our long-term debt from December 31, 2012 to December 31, 2013 is summarized as follows:
Year Ended
December 31, 2013 Interest
Rate at
December 31, Payments New December 31, December 31,
{8 in thousands) 2012 and R B ings 2013 2013 *
Senior Unsecured Debt $ 8,919,696 § (1,562,630) § 750,000 $ 8,107,066 7.95%
Industrial Development Revenue Bonds 13,550 - - 13,550 6.33%
Rural Utilities Service Loan Contracts 9,322 (392) - 8,930 6.15%
Total Long-Term Debt $ 8,942,568 § (1,563,022) § 750,000 § 8,129,546 7.95%
Less: Debt (Discount)/Premium an 2,037
Less: Current Portion (560,550) (257,916)
3 8,381,947 $ 1,873,667

* Interest rate includes amortization of debt issuance costs and debt premiums or discounts  The interest rates at Decentber 31, 2013 represent a weighted average of multiple issuances.
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Notes to C: lid:
Additional infc ion regarding our Senior U d Debt at D ber 31, 2013 and 2012 is as follows:
(3 in thousonds) 2013 2012
Principal Interest Principal Interest
Outstanding Rate O i Rate
Senior Notes and Debentures Due:
171572013 H - - H 502,658 6.250%
5172014 200,000 B.250% 200,000 8.250%
3152015 105,026 6.625% 300,000 6.625%
41512015 96,872 1.875% 374,803 7.875%
1071472016 * 460,000 3.045% (Varinble) 512,500 3.095% (Varisble)
411512017 606,874 8.250% 1,040,685 8.250%
10/1/2018 582,739 8.125% 600,000 8.125%
3/1572019 434,000 7125% 434,000 7.125%
411512020 1,021,505 8.500% 1,100,000 8.500%
12021 500,000 9.250% 500,000 9.250%
41572022 500,000 B.750% 500,000 8.750%
1/15/2023 850,000 7.125% 850,000 7.125%
4/15/2024 750,000 7.625% - -
1112025 138,000 7.000% 138,000 7.000%
8/15/2026 1739 6.800% 1,739 6.800%
11152027 345,858 7.875% 345,858 7.875%
81572031 945,325 9.000% 945325 9.000%
10/1/2034 628 7.680% 628 7.680%
77112035 125,000 7.450% 125,000 7.450%
10/1/2046 193,500 7.050% 193,500 7.050%
T as0e YT
Subsidiary Senior Notes and Debentures Due:
/152028 200,000 6.730% 200,000 6.730%
10/1512029 50,000 8.400% 50,000 8.400%
Total s 8,107,066 7.78% ** s 8,919,696 T.69% **

*  Represents borrowings under the Credit Agreement with CoBank.
** Interest rate represents a weighted average of the stated interest rates of multiple issuances.

The Company has 2 credit agreement with CoBank, ACB, as administrative agent, lead arranger and a lender, and the other lenders party thereto, for a $575.0 million senior unsecured term Joan facility with a
final maturity of October 14, 2016 (the Credit Agreement) The entire facility was drawn upon execution of thc Credit Agrcement in October 2011. Repayment of the outstanding principal balance is made in
quarterly installments in the amount of $14.4 million, which commenced on March 31, 2012, with the 1 balance to be repaid on the final matunty date, Borrowings under the
Credit Agreement bear interest based on the margins over the Base Rate (as defined in the Credit Agreement) or LIBOR, at the clection of the Company. Interest rate margins under the facility (ranging from
0.875% to 2.875% for Base Rate borrowings and 1.875% to 3.875% for LIBOR botrowings) are subject to ad;ustmens based on the ‘l‘otal Levmge R.mo of the Company, as such term is defined in the Credit
Agreement. The current pricing on this facility is LIBOR plus 2.875% . Proceeds of the [acility were used to repay in full the | on three debt facilities (Frontier’s $200 million
Rural Telephone Fmancmg Cooperative term loan maturing October 24, 2011, its $143 million CoBank term loan maturing December 31, 2012, and ns 5130 mxlhon CoBank term loan maturing December 31,
2013) and the remaining proceeds were used for general corporate purposes.
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On May 3, 2013, the Company entered into & new $750.0 million revolving credit facility (the Revolving Credit Facility) and insted the Company's previously existing revolving credit facility. As of
December 31, 2013, no borrowings had been made under the Revolving Credit Facility. The terms of the Revolving Credit Facility are set forth in the credn agreement dawd as of May 3, 2013, among the
Company, the Lenders party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent and the other pm.les named therein (the Revolving Credit A ) fees under the

Revolving Credit Facility will vary from time to time depending on the Company’s debt rating (a5 defined in the Revolving Credit Agreement) and were 0. 0.400% p er annum as of December 31, 2013. The
Revolving Credit Facility is scheduled to terminate on November 3, 2016 . During the term of the Revolving Credit Facility, the Company may borrow, repay and reborrow funds, and may obtain letters of
credit, subject to y borrowing conditi Loans under the Revolving Credit Facility will bear interest based on the altemate base rate or the adjusted LIBO R ate (each as determined in the Revolving
Credit Agrecment), at the Compmy s election, plus a margin based on the Company’s debt rating (ranging from 0.50% to 1.50% for altemnate base rate borrowings and 1.50% to 2.50% for adjusted LIBO R
ate borrowings). The current pricing on this facility would have been 1.0% or 2.0% , respecnvely, as of December 31, 2013. Letters of credit issued under the Revolving Credit Facility will also be subject m
fees that vary dependmg on the Company's debt rating. The Revolving Credit Faclhty is available for general corp purp but may not be used to fund dividend pay . The maxi P
leverage ratio is 4.5 times.

On September 8, 2010, the Company entered i nto a letter of credit facility, the terms of which are set forth in the Credit Agreement with the Lenders party thereto and Deutsche Bank AG, New York Branch
(the Bank), as Administrative Agent and Issulng Bank (the Letter of Credit Agreement). An initial letter of credit for $190.0 million was issued to the West Virginia Public S:mce Commission to guarantee
certain of our capital investment commitments in West Virginia i in connection with the 2010 Transaction. The initial commitments under the Letter of Credit Agr expired in S ber 2011 , with the
Bank exercising its option to extend $100.0 million of the to S ber 2012 . In S ber 2012, the Company entered into an amendment to ) the Letter of Credit Agreement t0 extend $40
million of the commitments. Two letters of credit were issued in September 20!2 one for $20 million that expired in March 2013 , and the other for $20 million that expired in September 2013 . The Letter of
Credit Agi expired on September 20, 2013.

On April 10, 2013 , the C leted a regi d debt offering of $750.0 million aggregate principal amount of 7.625% senior \msecumd notes due 2024 , issued at a price of 100% of their principal
amount. We xecelved net proceeds of 5736 9 mllhon from the offering after deducting underwriting fees. The Company used the net p ds from the sale of the notes, together with cash on hand, to finance
the cash tender offers discussed below.

On April 10, 2013, the Comp d for purchase $471.3 million aggregate principal amount of its senior notes tendered for total ideration of $532.4 million, consisting of $194.2 million aggregate
principal amount of the Company’s 6. 625% senior notes due 2015 (the March 2015 Notes), tendered for total ideration of $216.0 million, and $277.1 million aggregate principal amount of the Company's
7.875% seniar notes due 2015 (the April 2015 Notes), tendered for total ideration of $316.4 million. On April 24, 2013, the C d for purchase $0.7 million aggregate principal amount of the
March 2015 Notes, tendered for total ideration of $0.8 million, $0.8 million of the April 2015 Notes, tendered for total ideration of SO 9 mllhon and $225.0 million aggregate pnnclpal amount of the

Company’s 8.250% scnior notes due 2017 (the 2017 Notes), tendered for total ideration of $267.7 million. The repurchases in the debt tender offers for the senior notes resulted in a loss on the early
extinguishment of debt of $104.9 million, ($ 64.9 million or $0.06 per share after tax), which was recognized in the second quarter of 2013.

Additionally, during the second Quarter of 2013, the Company repurchased $208.8 million of the 201 7 Notes i ina privately negotiated transaction, along with $17.3 million of its 8.125% senior notes due 2018
and $78.5 million of its 8.500% senior notes due 2020 in open market repurct These Ited in a loss on the early extinguishment of debt of $54.9 million ($ 34.0 million or $0.04 per share
after tax), which was recognized in the second quarter of 2013.

On May 17, 2012, the Company completed a registered offering of $500 million aggregate principal amount of 9.250% senior unsecured notes due 2021 3 issued at a price of 100% of their principal amount.
We received net proceeds of $489.6 million from the offering after deducting underwriting fees and offering exp The C also d a tender offer to purchase the maximum aggregate
principal amount of its 8.250% Senior Notes due 2014 (the 2014 Notes) and the April 2015 Notes (and together with the 2014 Notes the Notes) that it could purchase for up to $500 million in cash (the 2012
Debt Tender Offer).

F- 16




FRONTIER COMMUNICATIONS CORPOR.ATION AND SUBSIDIARIES

Notes to Consolid
Pursuant to the 2012 Debt Tender Offer, the Comp pted for purch $400 million aggregate principal amount of 2014 Notes, tendered for total ideration of $446.0 million, and $49.5 million
aggregate principal amount of April 2015 Notes, tendered for total ideration of $54.0 million. The Company used proceeds from the sale of its May 2012 offering of $500 million of 9.250% Senior Notes

due 2021, plus cash on hand, to purchase the Notes.

In connection with the 2012 Debt Tender Offer and repurchase of the Notes, the Company recognized a loss of $69.0 million for the premium paid on the early extinguishment of debt during 2012. We also
recognized losses of $2.1 million during 2012 for $78.1 million in total open market repurchases of our 6.25% Senior Notes due 2013.

On August 15, 2012, the Comp. leted d d offering of $600 million aggregate principal amount of 7.125% senior unsecured notes due 2023 (the 2023 Notes), issued at a price of 100% of their
principal amount. We received net proceeds of 5588 1 million from the offering after deducting underwriting fees and offering expenses. The Company used the net proceeds from the sale of the notes to
repurchase or retire existing indebtedness in 2013,

On October 1, 2012, the Comp feted a regi d debt offering of $250 million aggregate principal amount of the 2023 Notes, issued at a price of 104.250% of their principal amount. We received net
proceeds of $255.9 million from the ol‘fermg after ¢ deducting underwriting fees and offering expenses. The notes are an additional issuance of, are fully fungible with and form a single series voting together as
one class with the $600 million aggregate principal amount of the 2023 Notes issued by the Company on August 15, 2012. The Company used the net proceeds from the sale of the notes to repurchase or retire
existing indebtedness in 2013,

On October 1, 2012, the Ci d for purchase $75.7 million and $59.3 million aggregate principal amount of the April 2015 Notes and the 2017 Notes, respectively, in open market repurchases for

total consxdem.lon of $154.7 million. The repurchnses resulted in a loss on the carly retirement of debt of $19.3 million.

In 2011, we retired an aggregate principal amount of $552.4 million of debt, consisting of $551.4 million of senior unsecured debt and $1.0 million of rural utilities service loan contracts.
As of December 31, 2013, we were in compliance with all of our debt and credit facility financial covenants.

On December 16, 2013, we signed a commitment letter for & bridge loan facility (the Bridge Facility) and recognized interest expense of $1.3 million retated to this commitment during 2013. On January 29,
2014, we entered into a bridge loan agreement ( the Bridge Loan Agreement ) with the Lenders party thereto and JP Morgan Chase Bank, N.A., as administrative agent, pursuant to which the Lenders have
agreed at closing of the AT&T Transachon o provxde to us an unsecured bndge loan facility for up to $1.9 billion for the purposes of [undmg (i) substantially all of the purchase price for the AT&T
Transaction and (ii) the fees and exp ion with the lated by the s tock p urchase a greement for the AT&T Transaction . Pursuant to the Bridge Loan Agreement, if
and to the extent we do not, or are unable to, issue debt secutities yleldmg up to $1.9 billion i in gross cash prooeeds oD or prior to the closing of the AT&T Transaction, we shall draw down up to $1.9 billion,

less the amount of the debt securities, if any, issued by us on or prior to the closing of the AT&T Transaction, in aggregate principal amount of loans under the Bridge Facility to fund the purchase price of the
AT&T Transaction .

Our principal payments for the next five years are as follows as of December 31, 2013:

Principal

intl d: Payments
2014 $257,916
2015 $259,840
2016 $345,466
2017 $607,375
2018 $583,273

F-17




FRONTIER COMMUNICATIONS CORPOR.ATION AND SUBSIDIARIES

Notes to C
Other Obligations
During 20 13, the Company contributed four real estate properties to its qualified defined benefit pension plan. The pension plan obtained ind d isals of the properties and, based on these

appraisals, the pension plan recorded the contributions at their fair value of $23.4 million. The Company has entered into leases for the contributed propemes for 15 years at a combined aggregate annual rent
of approximately $2.1 million. The properties arc managed on behalf of the pension plan by an independent fiduciary, and the terms of the leases were negotiated with the fiduciary on an arm’s-length basis.
The contribution and leaseback of the properties was treated as a financi ion and, ingly, the C inue s to d the carrying value of the properties in its financial statements and
no gain or loss was recognized. An obligation of $23.4 million was recorded in our consolidated balance sheet w1thm “Other habllmes for $23.3 million and within “Other current liabilities” for $0.1 miilion
and these liabilities will be reduced by a portion of the lease payments made to the pension plan.

During 2012, the Company entered into a sale and leaseback arrangement for a facility in Everett, Washington and entered into a capital lease for the use of fiber in the state of Minnesota. These agreements
have lease terms of 12 and 23 years, respectively. These capital lease obligations as of December 31, 2012 are included in our consolidated balance sheet within “Other liabilities” and “Other current
liabilities.”

During 2011, the Company contributed four real estate properties to its qualified defined benefit pension plan. The pension plan recorded the contributions at their fair value of $58.1 million and the Company
entered into a financing lease for the contributed properties for 15 years at a combined aggregate annual rent of approximately $5.8 million.

Future minimum payments for finance lease obligations and capital Jease obligations as of December 31, 2013 are as follows:

(3 in thousands) Finance Lease Obligations _Capital Lease Obligations
‘Year ending December 31:

2014 $ 6,891 § 3,107
2015 7,043 3,162
2016 7,225 3,216
2017 7,418 3273
2018 7,633 3,331
Thereafter 70,892 18,976
Total future payments 107,102 35,065
Less: Amounts representing interest (63,174) (9,983)
Present value of minimum lease payments 3 43928 § 25,082

(8) Investment Income -
The components of investment income for the years ended December 31, 2013, 2012 and 2011 are as follows:
( L.in thousands ) . 2013 2012 2011
Interest and dividend income $ 2,401 § 3,753 § 2,184
Investment gain 1,407 9,780 1,071
Equity eamings (loss) - (522) (864)
Total investment income $ 3,808 § 13,011 § 2,391
During 2013, 2012 and 2011, we recognized investment gains of $1.4 million , $9.8 million and $1.1 million, respectively, iated with cash received in ion with our previously written-off
investment in Adelphia.
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(9) Other Income, Net :

The components of other income, net for the years ended December 31, 2013, 2012 and 2011 are as follows:

( & in thousands) 2013 2012 2011
Gain on expiration/settl of d 3 3,345 § 7,798 8 7,605
Litigation settlement proceeds - 854 1,495
Split-doller life insurance proceeds 2,263 - -
Al! other, net (239) (1,531) 35

Total other income, net g 5,369 $ 7,021 % 9,135

During 2013 we recognized proceeds of $2.3 million in the scttlement of a split-dollar life insurance policy for a former senior executive.

During 2013, 2012 and 2011, we recognized income of $3.3 million, $7.8 million and $7.6 million, respectively, in connection with certain retained liabilities that have inated iated with
advances for construction from our disposed water properties.

During 2 012 and 2011, we recognized $0.9 million and $1.5 million, respectively, in settlement proceeds related to litigation arising from businesses that the Company exited several years ago.

(10) Capital Stock :
We are autharized to issue up to 1,750,000,000 shares of common stock. The amount and timing of dividends payable on common stock are, subject to applicable law, within the sole discretion of our Board of
Directors.

(11) Stock Plans :

At December 31, 2013, we had six stock-based compensation plans under which grants were made and awerds remained outstanding. No further awards may be granted under four of the plans: the 1996
Equity Incentive Plan (the 1996 EIP), the Amended and Restated 2000 Equity Incentive Plan (the 2000 EIP), the 2009 Equity Incentive Plan (the 2009 EIP) and the Non-Employee Directors’ Deferred Fee
Equity Plan (the Deferred Fee Plan). At December 31, 2013, there were 22,540,761 shares authorized for grant and 18,432,664 shares av ailable for grant under the 2013 Equity Incentive Plan (the 2013 EIP
and together with the 1996 EIP, the 2000 EIP and the 2009 EIP, the EIPs) and the Non-Employee Directors’ Equity Incentive Plan (the Directors’ Equity Plan, and together with the Deferred Fee Plan, the
Director Plans). Our general policy is to issue shares from treasury upon the grant of restricted shares and the exercise of options.

and 2013 ity Incentive Plan,
Since the expiration dates of the 1996 EIP, the 2000 EIP and the 2009 EIP on May 22, 2006, May 14, 2009 and May 8, 2013, respcchvely, no awards have been or ‘may be granted under the 1996 EIP, the 2000
EIP and the 2009 EIP. Under the 2013 EIP, awards of our common stock may be granted to eligible officers, Y and iployees in the form of incentive stock options,
non-qualified stock options, SARs, restricted stock, performance shares or other stock-based awards. As discussed under the Non-Ei ployee Di * Comp Plans below, prior to May 25, 2006 non-
employec directors received an award of stock options under the 2000 EIP upon commencement of service.

At December 31, 2013, there were 20,000,000 shares authorized for grant under the 2013 EIP and 17,384,055 shares available for grant. No awards may be granted more than 10 years after the effective date
(May 8, 2013) of the 2013 EIP plan, The exercise price of stock options and SARs under the EIPs generally are equal to or greater than the fair market value of the underlying common stock on the date of
grant. Stock opuons are not ordinarily exercisable on the date of grant but vest over a period of time (gcnenlly four years). Under the terms of the EIPs, subsequent stock dividends and stock splits have the
effect of increasing the option shares ding, which corresp gly d the g ise price of ding options.
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Performance Shares
On Febmary 15, 2012, the Company's C ion C Itation with the other di of the Company’s Board of Directors and the C ittee's ind d

dopted the Frontm Long Term lnccnt:ve Plan (the LTIP ). LTIP awards are granted in the form of performance shares. The LTIP is currently offered under '.he Company's 2009
EIP and 2013 EIP, and pamclpan's consist of senior vice presidents and above. The LTIP awards have performance, market and time-vesting conditions.

Beginning in 2012, during the first 90 days of a three -year performance period (a Measurement Period), a target number of performance shares are awarded to each LTIP participant with respect to the
Measurement Period. The performance metrics under the LTIP are (1) annual targets for operating cash flow based on a goal sct during the first 90 days of each year in the three-year Measurement Period and
(2) an overall perfonnnnoe “modifier” set during the first 90 days of the Measurement Penod based on the Company's total return to stockholders (i.c., T otal Shareholder Return or TSR) relative to the

d Tel Services Group (GICS Code 50101020) for the three-y Period. Operating cash flow performance is delemuned at the end of each year and the annual results
will be averaged at the end of the th Pericd to d the preliminary number of shares eamed under the LTIP award. The TSR performance measure is then applied to decrease or
increase payouts based on the Company s three year relative TSR performance. LTIP awards, to the extent earned, will be paid out in the form of common stock shortly following the end of the three-year
Measurement Period.

On Febmary 15, 2012, the Compensation Committec granted 930,020 performance shares under the LTIP for the 2012-2014 Measurement Period and set the operaung cash flow performance goal for the first
year in that Measurement Period and the TSR modifier for the th Period. On February 27, 2013, the Comp ion Committee approved 1,123,966 target performance shares under the
LTIP for the 2013-2015 Measurement Period and set the operating cash flow performance goal for 2013, which apphes to the first year of the 2013-2015 Measurement Period and the second year of the 2012-
2014 Measurement Period. The performance share awards approved in February 2013 were granted upon stockholder approval of the Company’s 2013 EIP at the Annual Meeting of Stockholders held on May
8, 2013. The number of shares of common stock earned at the end of each three-year Measurement Period may be more or less than the number of target performance shares granted as a result of operating
cash flow and TSR performance. An executive must maintain 8 sausfactory per[onnnnce rating during the Measurement Period and must be employed by the Company at the end of the three-year
Measurement Period in order for the award to vest. The Comp will d ine the number of shares eamed for each three year Measurement Period in February of the year following the end
of the Measurement Period.
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The following summary p infi i ding LTIP target per shares as of D ber 31, 2013 and changes with regard to LTIP shares awarded under the 2009 EIP and the 2013 EIP :
Number of
Shares

Balance at January |, 2012 -

LTIP target performance shares granted 979,000

LTIP target performance shares forfeited -
Balance at December 31, 2012 979,000

LTIP target performance shares granted 1,124,000

LTIP target performance shares forfeited (354,000)
Balance at Dccelb« 31,2013 1,749,000
The Comp gnized an exp of $1.1 million and $0.4 million during 2013 and 2012, respectively, for the LT IP .
Restricted Stock
The following Yy p inf¢ 1 garding d restricted stock as of December 31, 2013 and changes with regard to restricted stock under the 2009 EIP and the 2013 EIP:

Weighted
Average
Number of Grani Date Aggregare
Shares Fair Value Fair Value

Balance st January i, 2011 4,440,000 § 8.29 $ 43,199,000

Restricted stock gmated 1,734,000 § 9.38 5 8,930,000

Restricted stock vested (1,146,000) § 9.52 S 5,899,000

Restrictzd stock forfeited (181,000 7.9
Balance at December 31, 2011 4,847,000 S 8.40 S 24,962,000

Restricted stock granted 3,976,000 § 4.18 § 17,017,600

Restricted stock vested (1,387,000) $ 878 $ 5,937,000

Restricted atock forfeited (387,000) § 5.99
Balmce at December 31,2012 7,049,000 § 6.08 $ 30,169,000

Restricted stock granted 3,360,000 § 410 S 15,626,000

Restricted stock vested (3.097,000) $ 6.78 S 14,403,000

Restricted stock forfeited {1,078.000) s 526
Balance at December 31,2013 6,234,000 § 4.80 S 28,988,000
Forp of d ini p i p the fair valuc of cach restnc!ed stock grant is estimated based on the average of the high and low market price of a share of our common stock on the date of
gran'. Total ini ized ion cost d with d stock awards at December 31, 2013 was $19.5 million and the weighted average period over which this cost is

expected to be recognized is appxoxlmately 1.5 years .

We have grnnled restricted stock awards to employees in the form of our common stock. None of the restricted stock awards may be sold, assxyled pledged or othenmse tmnsfem:d voluntarily or
ily, by the employees until the restrictions lapse, subject to limited exceptions. The rumcnons are time-based. Comp gnized in “Other op g exp ", of $14.9 million,
$15.9 million aud $14.8 million, for the years ended December 31, 2013, 2012 and 2011, respectively, has been ded in ion with these grants.
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Stock Options
The following Y P inf i garding ding stock options as of D ber 31, 2013 and changes with regard to options under the EIPs:
Weighted Weighted
Shares Average Average Aggregate
Sublectto  Option Price  Remaining Intrinsic
Option Per Share Life in Years Value
Balence st January 1, 2011 1,507,000 § 10.50 178 603,000
Options granted -$ -
Options exercised (10,000) $ 8.19 s 12,000
Options canceled, forfeited or lapsed (602,000 § 10.86
Balance at December 31, 2011 895,000 § 9.94 138 -
Options granted -8 -
Options excreised -5 -
Options canceled, forfeited or lapsed (355,000) § 835
Balance at December 31, 2012 540,000 $ 10.99 09 s -
Options granted -5 -
Options exercised -3 -
Options canceled, forfeited or lapsed (457,000) § 1059
Balance at December 31, 2013 83,000 § 1323 18 §

The number of options exercisable at December 31, 2013, 2012 and 2011 were 83,000, 540,000 and 895,000 , with a weighted average exercise price of $13.23, $10.99 and $9.94 , respectively.

There were no stock options exercised during 2013 and 2012. Cash received upon the exercise of options during 2011 was $0.1 miltion. There were no stock options granted during 2013, 2012 and 2011. There
is no ini ized ion cost iated with d stock options at December 31, 2013.

Non-Employee Directors ' Compensation Plan.
Prior to October 1, 2010, non-employee directors received stock options upon joining the Bosrd of Directors. These options were ded under the Di * Equity Plan ing May 25, 2006. Prior
thereto, these options were awarded under the 2000 EIP. Options awarded to directors under the 2000 EIP are included in the above tables,

Prior to October 1, 201 3, e ach non-employee director was entitled to receive an annual retainer of (1) $75,000 in cash, which he or she had the right to elect to receive in the form of stock units, and (2)
$75,000 in the form of stock units. In addition, the Lead Director, the chair of the Audit Committee and the chair of the Compensation Committee each receive d an annual stipend of $20,000 , the chair of the
Nominating and Corporate Governance Committee receive d an annual stipend of $10,000 and the chair of the Retirement Plan Committee receive d an annual stipend of $7,500 .

Beginning October 1, 2013, we revised our ployee director p ion program in accordance with best practi Each ployee director is now entitled to receive an annual retainer of (1)
$90,000 in cash, which he or she has the right to elect to receive in the form of stock units, as described below, and (2) $90,000 in the form of stock units, in each case payable in advance in quarterly
installments on the first business day of each quarter. In addition, the Lead Director and the chair of the Audit Committes each receives an additional annual cash stipend of $25,000 , the chair of the
Comp ion C i ives an additional annual cash stipend of $20,000 , the chair of the Nominating and C: P G C ittee receives an additional annual cash stipend of $15,000 and
the chair of the Reti Plan C ives an additional annual cash stipend of $10,000 , which in each case he or she may elect to receive in the form of stock units. The annuat stipend paid to the
Lead Dircctor and each of the committee chairs is payable in arrears in equal quarterly install on the last busi day of each quarter. Each director is required to i bly elect by D ber 31 of the
prior year whether to receive the cash portion of his or her retainer and/or his or her stipend in stock units.
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As of October I, 2013, s tock units are credited to the director’s account in an amount that is determined as follows: the total cash value of the fees payable to the director is divided by the closing prices of
Frontier common stock on the grant date of the units. Prior to October 1, 2013, stock units were credited to the director’s account in an amount that was determined as follows: the total cash value of the fees
payable to the director divided by 85% of the closing prices of Frontier common stock on the grant date of the units. Units are credited to the director’s account quarterly. Directors must also elect to convert
the units to either common stock (convertible on a one -to-one basis) or cash upon retirement or death.

Dividends are paid on stock units held by directors at the same rate and at the same time as we pay dividends on shares of our common stock. Dividends on stock units are paid in the form of additional stock
units.

The number of shares of common stock authorized for issuance under the Directors’ Equity Plan is 2,540,761 , which includes 540,761 shares that were available for grant under the Deferred Fee Plan on the
effective date of the Directors® Equity Plan. In addition, if and to the extent that any “plan units” outstanding on May 25, 2006 under the Deferred Fee Plan are forfeited or if any option granted under the
Deferred Fee Plan terminates, expires, or is cancelled or forfeited, without having been fully exercised, shares of common stock subject to such “plan umts or aptions cancelled shall become available under
the Directors” Equity Plan. At December 31, 2013, there were 1,048,609 shares available for grant. There were 11 d ing in the Di * Plans during all or part of 2013. In 2013, the total
plan units eamed were 374,383 . In 2012, the total plan units earned were 306,634 . In 2011, the total plan units eamed were 197 600 Optwns granted pnor to the adoption of the Directors' Equity Plan were
granted under the 2000 EIP. At December 31, 2013, 116,630 options were outstanding and exercisable under the Director Plans at a weighted average exercise price of $11.95 .

For purposes of delcnnmmg compensation expense, the fair value of each option grant is estimated on the date of grant using the Black-Scholes option-pricing model which requires the use of various
d life of the option, expected dividend rate, expected volatility, and risk-free interest rate. The expected life (estimated period of time outstanding) of stock options granted was
estimated using the historical ise behavior of employees. The risk free interest rate is based on the U.S. Treasury yield curve in effect at the time of the grant. Expected volatility is based on historical
volatility for a period equal to the stock option’s expected life, calculated on a monthly basis.

To the extent directors elect to receive the distribution of their stock unit account in cash, they are considered liability-based awards. To the extent directors elect to receive the distribution of their stock unit
accounts in common stock, they are considered equity-based awards. Compensation expense for stock units that are considered equity-based awards is based on the market value of our common stock at the
date of grant. Compensation expease for stock units that are considered liability-based awards is based on the market value of our common stock at the end of each period.

In connection with the Director Plans, ion costs iated with the i of stock units were $2.1 million , SO 8 million and 8(0 6) million i in 2013, 2012 and 2011, respectively. Cash
compensation associated with the Director Plans was $0.7 million in 2013, 2012 and 2011, respectively . These costs are guized in “Other op Ng exp
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) Income Taxes :
The following is a reconciliation of the provision for income taxes computed at federal statutory rates to the effective rates for the years ended December 31, 2013, 2012 and 2011:

2013 2012 2011

Consolidated tax provision at federal statutory rate 350% 350% 35.0%
State income tax provisions, net of federal income

tax benefit Q@7 2.4 4.0
Noncontrolling interest (0.6) 2.5) [¢W)]
Tax reserve adjustment (1.1) 54 (4.0)
Changes in certain deferred tax balances (4.0) 31 2.7
IRS audit adjustments 32 - -
Federal research and development credit (3.2) - -
Reversal of tax credits - - 4.4
Non-deductible transaction costs 2.0 - -
All other, net 0.4 0.4 0.3
Effective tax rate 29.0 % 33.0% 359 %

Income taxes for 2013 include the impact of & $6.5 million net benefit resulting from the adjustment of deferred tax balances, a $5.2 million benefit from federal research and development credits and a $1.8
million benefit from the net reversal of reserves for uncertain tax positions, partially offset by the impact of a charge of $5.2 million resulting from the settlement of the 2010 IRS audit, and a charge of §3.3

million resulting from non-deductible transaction costs.

Income taxes for 2012 and 2011 include the net reversal of reserves for uncertain tax positions for $12.3 million and $9.9 million, respectively. Deferred tax balances were increased in 2012 to reflect changes
in estimates and changes in state effective rates and filing methods.

bal based on the application of enacted state tax statutes for $6.8 million, partially offset by the impact of a $10.8 million charge resulting from

Income taxes for 2011 include the reduction of deferred tax
the enactment on May 25, 2011 of the Michigan Corporate Income Tax that eliminated certain future tax deductions.
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The p of the net deferred income tax liebility (asset) at December 31 are as follows:

( £.in thousands ) 2013 2012
Property, plant and equipment basis differences $ 1950720 § 1,959,028
Intangibles 885,661 929,749
Other, net 25,954 29,564

$ 2862335 § 2051834}

Deferred jncome tax assets:

Pension liability 216,890 306,421
Tax operating loss carryforward 130,733 154,892
Employee benefits 161,493 177,464
State tax liability (642) 7,422
Accrued expenses 26,223 43,162
Allowance for doubtful accounts 11,957 35,181
Other, net 42,915 14,025
589,569 738,567
Less: Valuation allowance (112,671) (78,784)
Net deferred income tax asset 476,898 659,783
Net deferred income tax liability $ 2385437 $ 2258558

Deferred L lishilit flected in the followi

idat £}
Deferred income taxes $ 2417,108 § 2,357,210
Income taxes and other cutrent assets (31,671) (98,652)
Net deferred income tax liability $ 2385437 § 2258558

O ur state tax operating loss carryforward as of De cember 31, 2013 is estimated at $2.5 billion. A portion of our state loss carryforward begins to expire in 2014 through 2032.
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The provision (benefit) for federal and state income taxes, as well as the taxes charged or credited to shareholders’ equity of Frontier, includes amounts both payable currently and deferred for payment in
future periods as indicated below:

( & in thousands ) 2013 2012 2011
Income taxes charged to the lidated of op
Current:
Federal $ 54915 8 (3,824) 8 (13,320)
State (163) {1,039) 14,252
Total Current 54,752 {4,863) 932
Deferred:
Federal 12,699 53,642 71,750
State (20,209) 26,859 9,661
Total Deferred {7,510) 80,501 87,411
Total income taxes charged to the lidated of operati 47,242 75,638 88,343
Income taxes charged (credited) to shareholders' equity of Frontier:
Utilization of the benefits arising from restricted stock 1,910 2,937 -
Deferred income taxes (benefits) arising from the recognition
of additional pension/OPEB liability 132,432 (58,551) (97,409)
Total income taxes charged (credited) to shareholders' equity
of Frontier 134,342 (55,614) (97,409)
Total income taxes § 181,584 § 20,024 § (9,066)

In 2011, we received refunds of $53.9 million generated in part by the 2009 retroactive change in accounting method for repairs and maintenance costs related to tax years 2008 and prior.

U.S. GAAP requires applying 2 “'more likely than not” threshold to the recognition and derecognition of uncertain tax positions either taken or expected to be taken in the Company’s income tax returns. The
total amount of our gross tax liability for tax positions that may not be sustained under a “mote likely than not” threshold amounts to $9.3 million as of December 31, 2013 including interest of $0.6 million.
The amount of our uncertain tax positions for which the statutes of limitations are expected to expire during the next twelve months and which would affect our effective tax rate is $2.4 million as of December

31,2013,

The Company’s policy regarding the classification of interest and penalties is to include these amounts as a component of income tax expense. This treatment of interest and penalties is consistent with prior
periods. We have 1zed in our lidated of jons for the year ended December 31, 2011, a net reduction in interest in the amount of $2.1 million. We are subject to income tax
examinations generally for the years 2012 forward for federal and 2005 forward for state filing jurisdicti ‘We also maintain uncertain tax positions in various state jurisdictions.

The following table sets forth the ch in the Company's balance of ized tax benefits for the years ended December 31, 2013 and 2012:

{8 in thousands) 2013 2012

Unrecognized tax benefits - beginning of year $ 11,487 § 33,928

Gross increases - curtent year tax positions 4,554 3,381

Gross decreases - expired statute of limitati (7,282) {25,822)

Unrecognized tax benefits - end of year 3 8759 $ 11,487
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The amounts above exclude $0.6 million and $2.1 million of accrued interest as of December 31, 2013 and 2012, respectively, that we have recorded and would be payable shouid the Company’s tax positions
not be sustained.

Net Income. Per Commeon Share :
The reconciliation of the net income per common share calculation for the years ended December 31, 2013, 2012 and 2011 is as follows:

( 3 and shares in thousands, except per share amounts

2013 2012 2011
3 ic apd dilute
are:

Net income attributable to hareholders of Frontier $ 112,835 § 136,636 § 149,614
Less: Dividends paid on unvested restricted stock awards (2,531) (2,901) (3,743)
Total basic and diluted net income attributable to common

shareholders of Frontier $ 110304 § 133,735 § 145871
Total weighted average shares and unvested restricted stock

awsrds outstanding - basic 999,126 997,665 994,753
Less: Weighted average unvested restricted stock awards (6,467) (7,128) (4,901)
Total weighted ge shares ding - basic 992,655 990,537 989 852
Basic net income per share attributable to common

shareholders of Frontier $ 0.11 § 0.14 § 0.15
Diluted . hare;
Total weighted ge shares ding - basic 992,659 990,537 989,852
Effect of dilutive shnres 1,338 1,263 1,415
Effect of dilutive stock units - - 557
Total weighted average shares outstanding - diluted 993 997 991,800 991,824
Diluted net income per share attributable to common

shareholders of Frontier 3 gl s 013 3 0.15

Stock Qptions

For the years ended December 31, 2013, 2012 and 2011, options to purchase 83,000 shnxes (a! exercise prices rangmg from § 12 50 to $14.15 ), 540,000 shares (at exercise prices ranging from $10.44 to
$14.15 ) and 895,000 shares (at exercise pnces ranging from $8.19 to $14.15 ), resp ,, ble under employ plans were excluded from the ion of diluted earnings per share
(EPS) for those periods because the exercise prices were greater than the average market price of our common stock and, therefore, the effect would be antidilutive. In calculanng diluted EPS, we apply the
treasury stock method and include future uneamed compensation as part of the assumed proceeds.

Stock Units
At December 31,201 3, 2012 and 2011, we had 1,238,542, 864,114 and 557,480 stock units, respectively, issued under the Director Plans. These securities have not been included in the diluted income per
share of common stock calculation for 2013 and 2012 because their inclusion would have an antidilutive effect.
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(14) Comorehensive Income :
Comprehensive income ists of net income and other gains and losses affecting sharcholders” i and p /p irement benefit (OPEB) liabilities that, under U.S. GAAP, are excluded from net
income.
The p of tated other comprehensive loss, net of tax at December 31, 2013, 2012 and 2011 are as foliows:
Deferred taxes on pension and
(8 in thousands) Pension Costs OPEB Costs OPEB costs All other Total
Balance at January 1, 2011 s (349264) § (13369) § 132752 § 332 3 (229,549)
Other comprehensive income before reclassifications (241,064) (22,668) 100,978 (482) (163,236)
A 1t lassified from lated other p ive loss 15,165 {5.7714) (3,569 - 5,822
Net current-period other comprehensive income (loss) (225,899) {28,442 97,409 (482) (157,414}
Balance at December 31, 2011 {575,163) (41,811) 230,161 {150} (386,963)
Other comprehensive income before reclassifications (152,402) (29,922) 68,871 - (113,453)
A 1t ified from other comprehensive Joss 29,691 2,531) (10,320) - 16,840
Net t-period other hensive income (loss) (122,711) (32,453) 58,551 - (96,613)
Balance at December 31, 2012 (697,874) (74,264) 288,712 (150) (483,576)
Other comprehensive income before reclassifications 205,341 67,289 {100,951) 2 171,681
A ts ified from lated other comprehensive loss 36,938 1,745 (14,699) - 23,984
Recognition of net actuarial loss for pension settlement costs 44,163 - (16,782) - 27,381
Net t-period other prehensive income (loss) 286,442 69,034 {132432) 2 223,046
Balance at December 31, 2013 s (411432) § (5230) § 156,280 § (148) § (260,530
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The significant items reclassified from each

{8 in thousands)

d other compreh

Amount Reclassified from
Accumulated Other Comprebensive Loss ™

ORPORATION AND SUBSIDIARIES

Details shout Accumulated Other Comprehensive Loss Components 2013 2012 011
Amortization of Pension Cost ltems ™
Prior-sorvice costs s ® s 199§ 199
Actuarial gainsA(losses) (26.930) 29.850) (15.364)
Pension setilement costs (a4.163) - -
(81.101) (29.691) (15.165)
Tax impact 30818 11,282 5.763
s (50383 3 (8409) 3 )
Amortization of Pastretirernent Cost Items *
Prior-service costs s 6101 § 10068 S 10,198
Actuarial gainsKlosses) (1.848) .537) (4.429)
(1.745) 2531 5714
Tax impsct 663 (962) (2194
H (i 3 1569 3 3580

(=) Amounts in parentheses indicale losses.

loss for the years ended December 31, 2013, 2012 and 2011 are as follows:

Affected Line {sm in the Statement Whers Net Incamne is Presonted

Income befare income taxes
Income tax (expense) benefic
Net incomo

Income before income taxes
Income tax {expense) beneft
Net income

(b) These other comp loss arc included in the computation of net periodic pension and postretirement benefit cost (see Note 17 - Retirement Plans for additional details).
(15) Segment [nformation :
‘We operate in one reportable segr Frontier provides both lated and lated voice, data and video services to resid ], b and wholesal and is typically the incumbent voice
services provider in its service areas.
As permitted by U.S. GAAP, we have utilized the agg ion criteria to bine our operating b all of our Frontier properties share similar economic characteristics, in that they provide the
same products and services to similar using bl hnologies in all of the states in which we operate. The latory is g lly similar. Diffe in the latory regime of a
particular state do not materially impact the ic ch or operating results of a particular property.
(16) Quarterly Financial Dats (Unaudited) :
in thougan cep! per. share amount;
2013 First Quarter Second Quarter Third Quarter Fourth Quarter Total Year
Revenue s 1,205,396 § 1,190,533 § 1,185,278 1,180,369 § 4,761,576
Operating income 250,824 266,156 206,172 257,569 980,721
Net income (loss) attributable to common
shareholders of Frontier 48,140 (38,460) 35,400 67,755 112,835
Basic net income (loss) per common share
ibutable to common sharehol
of Frontier s 005 § 0.04) § 0.04 007 § 0.11
2012 First Quarter Second Quarter Third Quarter Fourth Quarter Total Year
Revenue s 1,268,054 § 1,258,777 § 1,252,469 1,232,553 § 5,011,853
Operating income 208,458 267,784 275,196 235,730 987,168
Net income attributable to common
shareholders of Frontier 26,768 17,989 67,000 24,879 136,636
Basic net income per common share
attributable to common shareholders
of Frontier s 0.03 § 002 § 0.07 0.02 § 0.14
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The quarterly net income per share are ded to the nearest cent. Annual net income per common share may vary depending on the effect of such rounding.

We recognized $9.7 million ( $6.1 million or $0.01 per share after tax ) of acquisition costs during the fourth quarter of 2013.

We recognized $40.3 million ( $25.0 million or $0.03 per share after tax) and $3.9 million { $2.4 million afier tax) of pension settlement costs in the third and fourth quarters of 2013, respectively.
We recognized $159.8 million ( $98.9 million or $0.10 per share after tax ) of losses on early extinguishment of debt during the se cond quarter of 2013.

‘We recognized $35.1 million ( $21.7 million or $0.02 per share after tax), $28.6 million ( $18.1 million or $0.02 per share after tax), $4.5 million ( $2.9 million after tax), and $13.5 million { $9.1 million or
$0.01 per shar e after tax) of integration costs during the first, second, third and fourth quarters of 2012, respectively.

We recognized $70.8 million ( $44.5 million or $0.04 per share after tax ), $0.2 million ( $0.2 million after tax) and $19.3 million ( $12.1 miltion or $0.01 per share after tax) of losses on early extinguishment
of debt during the se cond, third and fourth quarters of 2012, respectively.

(17) Retirement Plans :

‘We sponsor a noncontributory defined benefit pension plan covenng a significant number of our former and current employees and other p i benefit plans that provide medical, dental, life insurance
and other benefits for covered retired employees and their and d The benefits are based on years of service and final average pay or career average pay. Contributions are made
in amounts sufficient to meet ERISA funding requi while idering tax deducublhty Plan assets are invested in a diversified portfolio of equity and fixed-income securities and alternative
investments.

The ing results for pension and other p i benefit costs and obligations are dependent upon various actuarial nssumpmms applied in the d ination of such These ial
assumptions include the following: di rates, pected long -term rate of return on plan assets, future p , empl y tumnover, healthcare cost trend rates, expected retirement age,
optional form of benefit and mortality. We review these p for chang Ily with our ind actuaries. We ider our d rate and expected long-term rate of return on plan assets to
be our most critical assumptions.

The discount rate is used to value, ona prsent vnlue basis, our p:nsmn and other p i benefit obligations as of the balance sheet date. The same rate is also used in the interest cost component of the
pension and p benefit cost d ion for the fol g year. The measurement date used in the selection of our discount rate is the balance sheet date. Our discount rate assumption is
determined nnnually with ass from our independent actuaries based on the pattemn of expected future benefit payments and the prevailing rates available on long-term, high quality corporate bonds that

the benefit obli

As of December 31, 2013 and 2012, we utilized an estimation technique that is based upon a scttiement model (Bond:Link) that permits us to more closely match cash flows to the expected payments to
participants . This rate can change from year-to-year based on market conditions that affect corp bond yields.

Ind ining the di rate as of Dy ber 31, 2011, we considered, among other things, the yields on the Citigroup Above Median Pension Curve, the Towers Watson Index, the general movement of
interest rates and the changes in those rates from one period to the next.

Asa msult of the change described above, Frontier is utilizing a discount rate of 4.90% as of December 31, 201 3 for its quslified pension plen, compared to rates of 4, 0 0% and 4.50 % in 201 2 and 201 1,
p ly. The rate for p plans as of D ber 31,2013 wasnmngeof490%t0520%compmdmsnngeof4 00%1t04.20 %in201 2and4.50 % 104.75%in2011.
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The expected long-term rate of retun on plan assets |s applled in the determination of penodu: pension and postretirement benefit cost as a reduction in the putation of the exp In developing the
expected long-term rate of retumn we blished surveys of expected market returns, 10 and 20 year actual returns of various major in dices, and our own historical 5 year, 10 year nnd 20

year returns, The exp long term rate of retum on plan assets is based on an asset allocation nssumpuon of 35% to 55% in fixed income secuntxes 35% to 55% in equity securities and 5% to

15% in altemnative investments. We review our asset allocation at least lly and make changes when id nppmpnate Our pension asset i ions are made by the Retirement
I Administration C ittee (RIAC), & ittee comprised of bers of P toad ion of authority by the Retirement Plan Committee of the Board of Directors. The
RIAC is responsible for reporting its actions to the Reti Plan C i Asset allocation decisions take into account expected market return assumptions of various asset classes as well as expected
pension benefit payment streams. When analyzing anticipated benefit p. iders both the absolute amount of the payments as well as the timing of such payments. In 201 3, 201 2 and
201 1, our expected long-term rate of return on plan assets was 8.00 %, 7 75 % und 8.00%, respectively. For 201 4 , we will assume a rate of return of 7.75% . Our pension plan assets are valued at fair value
as of the date. The date used to determine pension and other p benefit for the penston plan and the postretirement benefit plan is December 31.
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Pension Benefits
The following tables set forth the pension plan’ s projected benefit obligations, fair values of plan assets and the pension benefit liability gnized on our lidated balance sheets as of December 31, 2013
and 2012 and the components of total periodic pension benefit cost for the years ended December 31, 2013, 2012 and 2011:

( 3 in thousands ) 2013 2012
jected t obligati
PBO at beginning of year $ 1,944,731 $1,799,313
Service cost 47,651 43,688
Interest cost 75,812 78,027
Actuarial (gain)/loss (180,709) 196,304
Benefits paid (54,151)  (172,601)
Settiements (164,608) -
PBO at end of year $ 1,668,726 $ 1,944731
Change in plan assets
Fair value of plan assets at beginning of year $ 1,253,666 $ 1,257,990
Actual return on plan assets 119,328 139,679
ployer contributi net of fe 62,290 28,598
Benefits paid (54,151)  (172,601)
Settlements (164,608) -
Fair value of plan assets at end of year $ 1,216,525 $ 1,253,666
Funded status $ (452,201) $ (691,065)
ized in Jidated bal I
Other current liabilities $ (100,205) $__(60,386)
Pension and other postretirement benefits $ (351,996) $ (630,679)
A lated other comprehensive loss $ 411432 3 6973874

Expected in

( § in thousands ) 2014 2013 2012 2011

tota) jodi i t cost
Service cost $ 47,651 $ 43,688 § 38,879
Interest cost on projected benefit obligation 75,812 78,027 84,228
Expected return on plan assets (94,695) 95,777) (100,558)
Amortization of prior service cost /(credit) H 45 8 (199) (199)
Amortization of unrecognized loss 19,274 36,930 29,890 15,364
Net periodic pension benefit cost 65,706 55,629 37,714
Pension settlement costs 44,163 - -
Total periodic pension benefit cost $ 109,869 § 55629 $ 37,714
Our pension plan contains provisions that provide certain employees with the option of receiving lump sum pay upon reti The C: y's g policy is to record these payments as a
settlcment only if, in 1he aggregate thcy exceed the sum of the annual service and interest costs for the plan's net periodic pension benefit cost Dunng 2013 lump sum penslon settlement payments to
terminated or retired i d to $164.6 million , which ded the sett] threshold of $125.4 m illion, and as a result, the Company was required to goize a h sett] charge

of $44.2 million during 2013. The non-cash charge was required to k the gnition of a portion of the previously
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lated harehald

loss in

unrecognized actuarial losses in the pension plan. This non-cash charge reduced our recorded net income and retained eamnings, with an offset to other

of Frontier.

' equity

We capitalized $19.2 million, $15.8 million and $10.2 million of pension and OPEB expense into the cost of our capital expenditures during the years ended December 31, 2013, 2012 and 2011, respectively,
as the costs relate to our engineering and plant construction activities.

Based on current assumptions and plan asset values, we estimate that our 2014 pension and OPEB exp will be app ly $65 mitlion to $85 million for our current b p before
capitalized into the cost of capital expenditures and the impact of pension setflement costs, if any.
The plan’s weighted average asset allocations at December 31, 2013 and 2012 by asset category are as follows:
2013 2012
Asset category:
Equity securities 2% 3%
Debt securities 44 % 40 %
Alternative investments 13% 14%
Cash and other 1% 3%
Total 100 % 100 %
The plan’s expected benefit payments over the next 10 years are as follows:
in thousand, ~Amount
2014 $ 100,839
2015 104,480
2016 110,570
2017 114,703
2018 117,055
2019-2023 633,650
Toul SLI8L®7
During 2013, the Company contributed four real estate propertics to its qualified defined benefit pension plan. The pension plan obtained ind d isals of the properties and, based on these appraisals,

the pension plan recorded the contributions at their fair value of $23.4 million. The Company has entered into leases for the contributed pmpemes for 15 years at a combined aggregate annual rent of
approximately $2.1 million. The properlies arc managed on behalf of the pension plan by an independent fiduciary, and the terms of the leases were negotiated with the fiduciary on an arm’s-length basis.

‘We made total contributions to our pension plan during 2013 of $62.3 million, consisting of cash payments of $38.9 million and the contribution of real property with a fair value of $23.4 million, as described
above.

‘We made total net cash contributions to our pension plan for 2012 of $28.6 million, consisting of net cash payments of $18.3 million in the third quarter and $10.3 million in the fourth quarter. These pension
contributions reflect the positive impact of funding rate changes contained in the Highway Investment Act of 2012 and guidance from the IRS on August 16, 2012 related to valuation rates, and on September
11, 2012 related to lump sum methodologes.

‘We made contributions to our pension plan of approximately $76.7 million in 2011, consisting of cash payments of $18.6 million and, as described below, the contribution of real property with a fair value of
$58.1 million.

On September 8, 2011, the C y ibuted four administrative properties to its qualified defined benefit pension plan. The pension plan obtained ind d isals of the

P P PP Pprop

these appraisals, the pension plan

and, based on
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recorded the contributions at their fair value of $58.1 million. The Company has entered into leases for the contributed properties for 15 years at a com bined aggregate annual rent of $5.8 million. The
properties are managed on behalf of the pension plan by an independent fiduciary, and the terms of the leases were negotiated with the fiduciary on an arm’s-length basis.

The lated benefit obligation for the plan was $1,560.0 million and $1,793.8 million at December 31, 2013 and 2012, respectively.
A ptions used in the p of annua! pension costs and valuation of the y d obligations were as follows:
2013 2012 2011

Discount rate - used at year end to value obligation 4.90% 4.00% 4.50%

Discount rate - used to compute annual cost 4.00 % 450 % 525%

Expected long-term rate of return on plan assets 8.00% 175% 8.00%

Rate of increase in compensation levels 2.50% 2.50% 250%

ene| et Thay o "

The following tables set forth the OPEB plan’s benefit obligations, fair values of plan assets and the postretirement benefit liability

d on our

d balance sheets as of December 31, 2013 and

2012 and the components of net periodic postretirement benefit cost for the years ended December 31, 2013, 2012 and 2011,

($.in thousands ) 2013 2012
Change in benefit obligation
Benefit obligation at beginning of year § 438,550 § 391,596
Service cost 12,533 10,812
Interest cost 17,241 17,842
Plan participants' contributions 4,293 4,059
Actuarial (gain)/loss (67,547) 30,958
Benefits paid (19,447)  (15,974)
Plan change - (743)
Benefit obligation at end of year $ 385623 § 438550
Change in plan assets
Fair value of plan assets at beginning of year § 50558 5,101
Actual return on plan assets (122) 466
Plan participants' contributions 4,293 4,059
Employer contribution 12,528 11,403
Benefits paid (19,447) __ (15974}
Fair value of plan assets at end of year $ 23078 5055
Funded status $(383,316) §(433,495)
ized i idat ce sheet
Other current liabilitics (11,508) (9,1 l_61
Pension and other postretirement benefits (371,808) $ (424379)
A d other iprehensive loss 5,230 74,264
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Expected in
( 8.in thousands ) 2014 2013 2012 2011
C ents of net periodic postretirement benefit cost
Service cost $ 12,533 § 10,812 § 8,958
Interest cost on projected benefit obligation 17,241 17,842 17,722
Expected return on plan assets (136) (172) (324)
Amortization of prior service cost /(credit) $ (3,560) (6,101) (10,068) (10,198)
Amortization of unrecognized loss 2,886 7,846 7,537 4424
Net periodic postretirement benefit cost $ 31,383 § 25951 $ 20,582
A ptions used in the comp of annual OPEB costs and valuation of the y d OPEB oblig: were as follows:
2013 2012 2011
Discount rate - used at year end to value obligation 4.90%-5.20% 4.00%-4.20% 4.50%-4.75%
Discount rate - used to compute annual cost 4.00%-4.20% 4.50%-4.75% 525%
Expected long-term rate of return on plan assets 3.00%-4.00% 3.00%-4.00% 3.00%- 6.00%

The OPEB plan’s expected benefit payments over the next 10 years are as follows:

(3 in thousands) Gross Benefit Medicare Part D Subsidy Total

2014 b3 16,687 3 489 16,198
2015 18,004 585 17,419
2016 19,342 691 18,651
2017 20,575 825 19,750
2018 21,785 961 20,824
2019-2023 120,619 6,994 113,625
Total 217,012 § 10,545 $ 206,467

For purposes of measuring y d benefit obli

we used, &

-

g on

service and interest cost

million . The effect of a 1% decrease in the assumed medu:al cost trend rates for each future year on the aggregate of the service and mterest cost

$(1.0) million and the effect on the

of the total p

benefit obligation for health benefits would be $(13.8) million .

plan coverage for different retiree groups, a 7.50% annual rate of increase in the per-capita cost of covered medical
benefits, gradually decreasing to 5.00% in the year 2019 nnd remammg at that level thereafier. The effect of a 1% increase in the nssumcd medlcal cost trend rates for each future year on the aggregate of the
benefit cost would be $1.1 million and the effect on the

for health benefits would be $14.8
benefit cost would be
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The in lated other prehensive loss that have not yet been recognized as components of net periodic benefit cost at December 31, 2013 and 2012 are as follows:
( $ in thousands ) Pension Plan OPEB
2013 2012 2013 2012
Net actuarial loss $ 411,076 $ 697,511 8 30,835 § 105,970
Prior service cost/(credit) 356 363 (25,605) (31,706)
Total 3 411,432 § 697,874 § 5,230 § 74,264
The recognized as a comp of lated prehensive loss for the years ended December 31, 2013 and 2012 are as follows:
(S in thousands } Pension Plan OPEB
2013 2012 2013 2012
Accumulated other comprehensive loss at
beginning of year s 697,874 § 575,163 § 74,264 § 41,811
Net actuarial gain (loss) recognized during year (36,930) (29,890) (7,846) (7,537)
Prior service (cost) credit recognized during year 8) 199 6,101 10,068
Net actuarial loss (gain) occurring during year (205,341) 152,402 (67,289) 30,665
Prior service cost (credit) occurring during year - - - (743)
Settlement costs recognized during year (44,163) - - -
Net amount recognized in comprehensive income
for the year (286,442) 122,711 (69,034) 32,453
A lated other comprehensive loss at
end of year $ 411432 § 697,874 § 5230 8 74,264
401(l) Savings Plang
We sponsor employee retirement savings plans under section 401(k) of the Intenal Revenue Code. The plans cover ially all full-ti ployees. Under certain plans, we provide matching
contrib ployer contrit were $20.6 million, $23.0 million and $22.2 million for 2013, 2012 and 2011, respectively.
(18) Fair Value of Financial Instruments :
Fair value is defined under U.S. GAAP as the cxit price associated with the sale of an asset or transfer of a llablhty in an orderly ion b market particip at the date. Val

techniques used to measure fair value under U.S. GAAP must maximize the use of observable inputs and minimize the use of unobscrvable inputs. In addmon U.S. GAAP establishes a three-tier fair value
hierarchy, which prioritizes the inputs used in measuring fair value.

The three input levels in the hicrarchy of fair value measurements are defined by the FASB generally as follows:

Input Level Description of Input

Level 1 Observable inputs such as quoted prices in active markets for identical assets.
Level 2 Inputs other than quoted prices in active markets that are cither directly or indirectly observable.
Level 3 Unobservable inputs in which little or no market data exists.
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The following tables the C y's pension plan assets measured at fair value on a recurring basis as of December 31, 2013 and 2012:
( & in thousands ) Fair Value Measurements at December 31, 2013
Total Level 1 Level 2 Level 3

Cash and Cash Equivalents $ 8,503 § 8,503 § - $ -
U.S. Government Obligations 26,070 - 26,070 -
Corp and Other Obli 235,723 - 235,723 -
Common Stock 120,801 120,801 - -
Commingled Funds 604,975 - 571,531 33,444
Interest in R dI Comp 80,221 80,221 - -
Interest in Limited Partnerships and

Limited Liability Corporations 129,276 - - 129,276
Insurance Contracts 629 - 629 -
Other 1,660 - 1,660 -
Total investments at fair value $ 1,207,858 $ 209,525 3 835613 § 162,720
Interest and Dividend Receivable 2,832
Due from Broker for Securities Sold 8,916
Receivable A d with I Contract 7,044
Due to Broker for Securities Purchased (10,125)

Total Plan Assets, at Fair Value

( $.in thousands )

$ 1,216,525

Fair Value Measurements at December 31, 2012

Total Level 1 Level 2 Level 3

Cash and Cash Equivalents $ 42,391 § -8 42,391 § -
U.S. Govemment Obligations 14,166 - 14,166 -
Corp and Other Obligati 246,024 - 246,024 -
Common Stock 133,631 133,631 - -
Commingled Funds 612,707 - 572,893 39,814
Interest in R d I Comp 99,161 99,161 - -
Interest in Limited Partnerships and

Limited Liability Corporations 101,678 - - 101,678
Insurance Contracts 799 - 799 -
Other 96 - 96 -
Total investments at fair value $ 1,250,653 $ 232,792 § 876,369 $ 141,492
Interest and Dividend Receivable 3,252
Due from Broker for Securities Sold 3,788
Receivable Associated with Insurance Contract 7,610
Due to Broker for Securities Purchesed (11,637)
Total Plan Assets, at Fair Value $ 1,253,666

The Company classified $8.5 million of cash equivalents as Level 1 assets at December 31, 2013 as these investments were held in cash accounts in 2013. There have been no reclassifications of investments

between Levels 1, 2 or 3 assets during the years ended December 31, 2013 or 2012.
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The table below sets forth a summary of changes in the fair value of the Plan’s Level 3 assets for the years ended December 31, 2013 and 2012:

( Lin thousands )

Balance, beginning of year
Realized gains

Unrealized gains
Contributed assets

Sales

Balance, end of year

( § in thousands )

Balance, beginning of year
Realized gains

Unrealized gains

Sales

Balance, end of year

2013

Interest in Limited Partnerships and

Limited Liability Corporations Commingled Funds

s 101,678  § 39,814

10,835 975

18,033 2,656

23,422 -
(24,692) (10,001)

3 129276 § 33,444

2012
Interest in Limited Partnerships and
Limited Liability Corporations Commingled Funds

$ 104,033 $ 37,194
5,587 -
454 2,620
(8,396) -
$ 101,678 $ 39,814
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The following table provides further infc i ding the redemption of the Plan's Level 3 investments as of December 31, 2013:
(&.in thousands )
Redempti Liquidati
Fair Value Redemption Frequency Notice Period Period
Commingled Funds
JPM Multi-Strat I1 C-A Ser 11-07 % $ 33,444 Quarterly 65 days NA
Interest in Limited Partnerships and Limited
Liability Corporations
Morgan Stanley Institutional Cayman Fund LP ™ s 26,188 Quarterly 60 days NA
Through liquidation of
MS IFHF SVP LP Cayman ® 2,772 underlying investments None 2 years
Through liquidation of
MS IFHF SVP LP Alpha ® 1,504 underlying investments None 2 years
Through liquidation of
RI World Timberfund, LLC 5,761 underlying investments None 10 years
Through liquidation of
100 Comm Drive, LLC* 8,557 underlying investments None NA
Through liquidation of
100 CTE Drive, LLC* 6,922 underlying investments None NA
Through liquidation of
6430 Oakbrook Parkway, LLC # 24,955 underlying investments None NA
Through liquidation of
8001 West Jefferson, LLC @ 29,318 underlying investments None NA
Through liquidation of
1500 MacCorkle Ave SE, LLC 15,987 underlying investments None NA
Through liquidation of
400 S. Pike Road West, LLC“ 1,079 underlying investments None NA
Through liquidation of
601 NUS 131, LLC* 1,063 underlying investments None NA
Through liquidation of
9260 E. Stockton Blvd., LLC* 5,170 underlying investments None NA
Total Interest in Limited Partnerships and Limited
Liability Corporations 3 129,276
(8) The fund’s i bjective is o g long-term capital appreciation with relmvely low volatility and a Jow lation with traditional equity and fixed-i markets. The fund seeks to
accomphsh this ob;cctwe by allocatmg its assets primarily among a select group of exp d portfolio gers that invest in a variety of markets, cither through the medium of investment funds or through
Y 4
(b) The parmerships’ investment objective is to seek capital appreciation principally through i ing in i funds ged by third party investment managers who employ a variety of alternative

investment strategies.

PR

(c) The fund's objective is to realize substantial long-term capital appreciation by & ing in ti d properties primarily in South America, New Zealand and Australia.
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(d) The entity invest s in ial real estate properties that are leased to the Company. The leases are triple net, whereby the Comp is responsible for all exp including but not limited to,
repairs and mai and pay of prop taxes.
The followmg table represents the Plan’s Level 3 financial instruments for its interest in certain limited partnerships and limited liability corporati the valuati hniques used to measure the fair value of
those fi as of D ber 31, 2013, and the significant unobservable inputs and ranges of values for those inputs:
Significant Input
Instrument Property Fair Value Principal Valuation Tuhnigue Significant Unobservable Inputs Values
Direct Capitali Capitalization Rate 8.50%
100 Comm Drive, LLC s 8,557 Discounted Discount Rate 5.50%
Cash Flow Duration (years) 10
Direct Capitalizati Capitalization Rate 8.50%
100 CTE Drive, LLC 3 6,922 Discounted Discount Rate 10.00%
Cash Flow Duration (years) 15
Interest in Direct Capitalization Capitalization Rate 8.50%
Limited Partnerships 6430 Oakbrook Parkway, LLC 3 24,955 Discounted Discount Rate 10.50%
and Limited Cash Flow Duration (years) 10
Liability Corporations Direct Capitalization Capitalization Rate 8.50%
8001 West Jefferson, LLC - 29,318 Discounted Discount Rate 10.50%
Cash Flow Duration (years) 10
1500 MacCorkle Ave SE, LLC $ 15,987 Direct Capitalization Capitalization Rate 8.85%
400 S. Pike Road West, LLC M) 1,079 Direct CIEI!A\IZI(!M Capitalization Rate 10.50%
601 NUS 131, LLC b 1,063 Direct Capitali Capitalization Rate 10.00%
9260 E. Stockton Blvd,, LLC 3 5170 Direct leulinti(m Capitalization Rate 9.00%

The fair value of our OPEB plan assets, which are all measured using Level 1 inputs, was $2.3 million and $5.1 million as of December 31, 2013 and 2012, respectively.

The following table summarizes the carrying amounts and estimated fair values for lnng-term debt at December 31, 2013 and 2012. For the other financial instruments including cash, ivabl

long-term debt due within one year, accounts payable and other current lisbilities, the carrying amounts approximate fair value due to the relatively short maturities of those instruments. Other eqmty method
investments, for which market values are not readily available, are carried at cost, which approximates fair value.

(3 in thousands) 2013 2012

Carrying Cartying

Amount Fair Value Amount Fair Value
Long-term debt $ 7,873,667 § 8,191,744 § 8,381,947 § 9,091,416

The fair value of our long-term debt is estimated based upon quoted market prices at the reporting date for those financial instruments.

(19) Commitments and Contingencies :
We anticipate total capital expenditures for our current busi ions of approxi ly $575 million to $625 million for 2014 , excluding the expenditure of funds previously received from the Connect
America Fund program . Although we from time to time make short-term purchasing commitments to vendors with respect to these expcnduures, we generally do not eater into firm, written contracts for such
activities.
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In ion with the pending AT&T T ion, the Company currently expects to incur operating expenses and capital expenditures of approximately $225 million to $275 million in 2014 related to these
acquisition and integration initiatives. The Company incurred $ 9.7 million of acquisition costs related to the AT&T Transaction during the fourth quarter of 2013.

In connection with the 2010 Transaction, the Federal Communications Commission (FCC) and certain state regulatory issi in ion with granting their approvals of the 2010 T:

specified certain capital expendi and operati qui for the Acquired Termritories for specified periods of time post-closing. These requirements focus primarily on certain capital investment
i to expand broadband availability to at least 85% of the households throughout the Acquired Territories with mini download speeds of 3 megabits per second (Mbps) by the end 0f 2013. We

are required to provide download speeds of 4 Mbps to at least 75%, 80% and 85% of the b holds throughout the Acquired Temitories by the end of 2013, 2014 and 2015, respectively. As of December 31,

2013, we had expanded broadband availability in excess of 3 Mbps to 85.4% of the households throughout the Acquired Teritorics, and in excess of 4 Mbps to 83.5% of the bouseholds throughout the

Acquired Territories. Accordingly, we have met our FCC requirement to provide 3 Mbps ge to 85% of the households and 4 Mbps coverage to 75% of the households in the Acquired Territories by the

end of 2013. We have also met our FCC requirement to provide 4 Mbps coverage to 80% of the households in the Acquired Territories by the end of 2014.

To satisfy all or part of certain capital investment commitments to three state regulatory commissions, we placed an aggregate amount of $115.0 million in cash into escrow accounts and obtained a letter of
credit for $190 million in 2010. Another $72.4 million of cash in an escrow account was acquired in connection with the 2010 Transaction to be used for service quality initiatives in the state of West
Virginia. As of December 31, 2013, $176.3 million had been released from the escrow accounts and the Company had a restricted cash balance in the remaining escrow account in the aggregate amount of
$11.4 million, including interest earned. The aggregate amount of the escrow account will continue to decrease over time as Frontier makes the required capital expenditures in West Virginia . In September
2013, the le tter of credit for the remaining $20 million expir ed.

We are party to various legal p dings (including individual, class and putative class actions) arising in the normal course of our business covering a wide range of matters and types of claims including, but

not limited to, general contracts, billing disputes, ;ghw of access, taxes and surcharges, P fr and patent infring: iployment, reg y, tort, claims of competitors and
disputes with other carriers.

We accrue an expense for pending litigation when we determine that an is probable and the amount of the loss can be reasonably estimated. Legal defense costs are expensed as

incurred. None of our existing ls , after dering ge, for pending matters is material. We ly monitor our pending litigation for the purpose of adjusting our accruals and
ising our disclosures dingly, when required. Litigation is, h , subject to inty, and the of any particular matter is not predictable. We will vig ly defend our i for
pending litigation, and as of this date, we believe that the ultimate resolution of all such matters, after idering i ge or other indemnities to which we are entitled, will not have a material

adverse effect on our consolidated financial position, results of operations, or our cash flows.

We conduct certain of our operations in leased premises and also lease certain equipment and other assets pursuant to operating leases. The lease arrangements have terms ranging from 1 to 99 years and
several contain rent escalation clauses providing for increases in monthly rent at specific intervals. When rent escalation clauses exist, we record annual rental expense based on the total expected rent payments
on a straight-line besis over the lease term. Certain leases also have renewal options. Renewal options that are bly assured are included in d ining the lease term.
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Future minimum rental commitments for all long-term noncancelable opersting leases as of December 3 1,2013 are as follows:

in thousan Operating Leases
Year ending December 31:
2014 $ 61,880
2015 10,452
2016 8,804
2017 7,708
2018 7,393
Thereafter 49,091
Total minimum lease payments § 145328
Total rental exp included in our lidated of operations for the years ended December 31,2013, 2012 and 2011 wes $84.4 million, $79.3 million and $70.2 million, respectively.
In our normal course of business, we have obligations under certain non-cancelable amangements for services. During 2012, we entered into a “take or pay” amangement for the purchase of future long
distance and carrier services. Our ining i under the arr are $145.5 million and $140.8 million for the years ending December 31, 2014 and 2015, tespectively. As of December 31,
2013, we expect to utilize the services included within the ar and no liability for the “take or pay” provision has been recorded.
We are party to with several lated long di carriers. The contracts provide fees based on traffic they carry for us subject to minimum monthly fees.
At December 31, 201 3, the esti d future pay for obligations under our 1able Jong di and service are as follows:
(& in thousands) Amount
Year ending December 31:
2014 $ 28,653
2015 20,796
2016 9,694
2017 4,295
2018 1,204
Thereafter 6,000
Totl § men
We sold all of our utility businesses as of April 1, 2004, H , we have retained a p ial pay bligati iated with our previous electric utility activities in the State of Vermont. The Vermont
Joint Owners (VJO), a consortium of 14 Vermont utilities, including us, entered into a purchase power agreement with Hydro-Quebec in 1987, The ins “step-up™ p! ions that state if any
VvIo ber defaults on its purch bligation under the to purchase power from Hydro-Quebec, then the other VIO particip will assume responsibility for the defaulti g party’s share on a pro-
rata basis. Our pro-rata share of the purchase power obligation is 10% . If any member of the VIO defaults on its obligations under the Hydro-Quebec , then the ining bers of the VIO,
including us, may be required to pay for a substantislly larger share of the VJO's total purchase power obligation for the inder of the (which runs through 2015). ASC Topic 840 require s that
we disclose “the maximum potential amount of future p (undi d) that the could be required to make under the guarantee.” ASC Topic 840 also state s that we must make such

disclosure “... even if the likelihood of the guarantor’s having to make any payments under the guarantee is remote...” As noted above, our obligation only arises as a result of defauit by another VJO member,

such as upon bankruptcy. Therefore, to satisfy the “maxi p ial amount” discl we must assume that all members
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of the VJO simultaneously default, an unlikely scenario given that all VIO bers are lated utility providers with regulated cost recovery. Despite the remote chance that such an event could occur, or
that the State of Vermont could or would allow such an event, assuming that all the members of the VJO defaulted on January 1, 2014 and remained in default for the duration of the contract (another 2 years),
we esti that our undi: gation for 2014 through 2015 would be approximately $287.4 million. In such a scenario, the Company would then own the power and could seek to recover its
costs. We would do this by seekmg to recover our costs from the defaulting members and/or reselling the power to other utility providers or the northeast power grid. There is an active market for the sale of
power. We could potentially lose money if we were unabje to sell the power at cost. We caution that we cannot predict with any degree of cerlainty any potential outcome.

At December 31, 2013, we have outstanding performance letters of credit as foliows:

(8 in thousands) Amount

CNA Financial Corporation (CNA) $ 45,659
All other 1,186
Total RTATES

CNA serves as our agent with respect {0 general liability claims (auto, workers compensation and other insured perils of the Company). As our agent, they administer all claims and make payments for claims
on our behalf, We reimburse CNA for such services upon presentation of their invoice. To serve as our agent and make payments on our behalf, CNA requires that we establish a letter of credit in their favor.
CNA could potentially draw against this letter of credit if we failed to reimburse CNA in accordance with the terms of our agreement. The amount of the letter of credit is d ly and adjusted based
on claims history.

‘None of the above letters of credit restrict our cash balances.
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FRONTIER COMMUNICATIONS CO RPORATION

NON -EMPLOYEE DIRECTORS’ COMPENSATION SUMMARY

(Effective October 1,201 3 )

OQUARTERLY RETAINER FEE

Each non-employee director will receive an annual retainer consisting of the following:

(1)  $90,000 in cash, which the non-employee director may elect to receive in the form of stock units; and
?) $ 90,000 in the form of stock units;

in each case payable in quarterly installments as of the first business day of each calendar quarter.
ARTERLY

Each Committee Chair and the Lead Director will also receive quarterly stipends as follows:

Hy

Ry i Bl
Lead Director $6,250 $25,000
Audit Committee Chair $6,250 $25,000
Compensation Committee Chair $5,000 $ 20,000
Nominating and Corporate Governance Committee Chair $3,750 $15,000
Retirement Plan Committee Chair $2,500 $10,000

S tipends are paid on the last business day of the calendar quarter in which they were earned.

Each non-employee director may elect to receive stipends, when applicable, in cash or stock units.




VALU, N OF STO! TS
Retainer/Stipends : The number of units to be awarded to a director is determined as follows:

The cash value of the retainer and/or stipends payable to the director are divided by the Fair Market Value (the closing price) of the Company’s common stock on the
date the retainer or stipends were earned.

Dividends : As of the date of any payment of a stock dividend or stock split by the Company, a director’s Stock Unit Account will be credited with Stock Units equal to the
number of shares of Common Stock (including fractional share entitlements) which are payable by the Company with respect to the number of shares (including fractional
share entitlements) equal to the number of Stock Units credited to the director’s Stock Unit Account on the record date for such stock dividend or stock split. As of the date of
any dividend in cash or property or other distribution payable to holders of Common Stock, the director’s Stock Unit Account shall be credited with additional Stock Units
equal to the number of shares of Common Stock (including fractional share entitlements) that could have been purchased at the Fair Market Value as of such payment date with
the amount which would have been received as a dividend or distribution on the number of shares (including fractional share entitlements) equal to the Stock Units credited to
the director’s Stock Unit Account as of the record date.

ELECTION RULES AND PROCEDURES

Each director must elect by December 31 of the preceding year (or within 30 days after the individual becomes a director , in which case the election shall be effective only
with respect to amounts that are eamned for services performed after the date the election is delivered ) whether he or she will receive the cash portion of his or her annual
retainer and stipends in cash or stock units. All elections made are irrevocable.

N T TION OF SERVICE
Upon termination of service as a director, a director’s stock unit account shall be paid out in the form of cash (valuing each stock unit at the Fair Market Value (the closing

price ) of a share of the Company’s common stock on the termination date) or Company common stock, at the election of the director (one share of common stock shall be
distributed for each stock unit in the director’s stock unit account). Absent a valid election, stock units shall be paid out in common stock.
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Frontier Communications Corporation
Statements of the Ratio of Eamings to Fixed Charges

(Dollars in Thousands)
(Unaudited)
Years Ended December 31,
2013 2012 2011 2010 2009

Pre-tax income from continuing operations H 162,720 § 228,952 245,951 § 270,716 § 193,109
(Income) or loss from equity invesices - 522 864 (367) (994)
Pre-tax income from continuing operations before

(income) or loss from equity investees 162,720 229,474 246,815 270,349 192,115
Fixed charges 698,251 716,619 697,006 541,750 388,554
Distributed income of equity investees - - - 780 1,532
Interest capitalized (2,723) (2.203) (8,414) (3,749) 1,714
Income sttributable to the noncontrolling interest

in a partership (2,643) (16,678) (7,994) (3,044) (2,398)
Tota! earnings s 855,605 § 927212 § 927,413 § 806,086 § 578,089
Ratio of earnings to fixed charges 1.23 1.29 133 1.49 1.49

NOTE: The above calculation was performed in accordance with Regulation S-K 229.503(d) Ratio of earnings to fixed charges




Entity Name

C-DON Partnership

Citizens Capital Ventures Corp.

Citizens Directory Services Company L.L.C.
Citizens Louisiana Accounting Company

Citizens Newcom Company

Citizens Newtel, LLC

Citizens Pennsyivania Company LLC

Citizens SERP Adminisiration Company

Citizens Telecommunications Company Of Califomia Inc.
Citizens Telecommunications Company Of Idaho
Citizens Telecommunications Company Of Hllinois

Citizens Tel ications Co of LLc
Citizens Telecommunications Company Of Montana
Citizens Tele ions Company Of b

Citizens Tel ions Company Of Nebraska LLC

Cltizens Telecommunications Company Of Nevada

Citizens Telecommunications Company Of New York, Inc

Citizens Telecommunications Company Of Oregon

Citizens Ti mmunications Company Of Tenn LL.C.
Citizens Telecommunications Company Of The Volunteer State LLC

Citizens Telecommunications Company Of The White Mountains, Inc.

Citizens Telecommunications Company Of Utah
Citizens Telecommunications Company Of West Virginia
Citizens Telecom Services Company L.L.C.

. Citizens Utllities Capital L.P.
Citizens Utilities Rural Company, Inc.

OO0 000

ith C: ication, LLC
ith Telephone C: e
0 ith Telephone ises LLC
Ith Teleph prises LLC
Teleph Services, Inc.

CTE Holdings, Inc.

CTE Services, Inc.

CTE Telecom, LLC

CTSI, LLC

CU Capital LLC

CU Wireless Company LLC
Electric Lightwave NY, LLC
Evans Telephone Holdings, Inc.
Fairmount Cellular LLC
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Domastic Jurisdiction
Pennsylvania
Delaware
Delaware
Delawars
Delaware
Detaware
Delaware
Delaware
California
Delaware
Ilinois
Delaware
Delaware
Delaware
Delaware
Nevada
New York
Delaware
Detaware
Delaware
Delaware

! Delaware_

West Virginia
Delaware
Delaware
Delaware
Delaware
Pennsylvania
Delaware
Pennsylvania
Pennsyivania

' Pennsylvania

Pennsylvania
Pennsylvania
Pennsylvania
Delaware
Delaware

Delaware
Delaware

Georgia




Frontier Communications Corporate Services Inc.
Frontier Communications Corporation
Frontier C icati ILEC Holdings LLC
Frontier Communications - Midiand, Inc.
Frontier Communications Northwest Inc.
Frontier Communications of Alabama, LLC
Frontier Communications Of America, Inc.
Frontier Communications Of Ausable Vallsy, Inc,
Frontier C Of Br LLCc
Frontier Communications Of Canton, LLC
Frantier Communications Of Depue, Inc
Frontier Communications Of Fairmount LLC
Frontier Communications Of Georgia LLC
Frontier Communications Of Hlinois, Inc.
Frontier Communications Of Indiana, LLC
Frontier Communications Of lowa, LLC
Frontier Communications Of Lakeside, Inc.
Frontier C ications Of Lak LLC
Frontier Communications Of Lamar County, LLC
Frontier Communications Of Mich;gan. Inc.
Frontier Communications Of Mi Inc.
Frontier Col ications Of Mississippi LLC
Frontier Communications Of Mondovi, LLC
Frantler Communications Of Mt. Pulaski, Inc.
Frontier Communications Of New York, Inc.

* Frontier Communications Of Orion, inc.
Frontier Communications Of Oswayo River LLC
Frontier C ions Of P ylvania, LLC
Frontier Communications Of Rochester, Inc.
Frontier Communications Of Seneca-Gorham, Inc.
Frontier Communications Of Sylvan Lake, Inc.

Frontier C unications of the Carolinas LLC
Frontier Communications Of The South, LLC
Frontier C ications Of The th Inc.

Frontier Communications Of Thomtown, LLC
Frontier Communications Of Virginia, Inc.
Frontier Communications Of Virogua, LLC
Frontier Communications Of Wisconsin LLC

Frontier Communications Online And Long Distance inc.

Frontier Communications - Prairie, Inc.
Frontier Communications - Schuyler, Inc,
Frontier Communications Services Inc.
Frontier Communications - St. Croix LLC

Delaware
Delaware
Detaware
Hlinois
Washington
Alabama
Delaware
New York
Pennsylvania
Pennsylvania
{llinois
Georgia
Georgia
litinois
Indiana

lowa

Hiinois
Pennsylvania
Alabama
Michigan
Minnesota
Mississippi
Wisconsin
Iliinois

New York
Winois
Pennsylvania
Pennsylvania
Delaware
New York
New Yark
Delaware
Alabama

. Delaware
" Indiana

Virginia
Wisconsin
Wisconsin
Delaware
llinois
{liinois
Arizona
Wisconsin




Frontier Diractory Services Company, LLC
Frontier infoservices Inc.

Frontier Midstates Inc.

Frontier Mobite LLC

Frantier North Inc,

Frontier Security Company

Frontier Services Corp.

Frontier Subsidiary Telco LLC

Frontier Techserv, Inc,

Frontier Telephone Of Rochester, Inc.
Frontler West Virginia inc.

GVN Services

Navajo Communications Co., Inc.

N C C Systems, inc.

Ogden Telephone Company

Phone Trends, Inc.

Rhine T icati LLC
Rhinelander Telephone LLC

Rib Lake Cellufar For Wisconsin RSA #3, Inc.

Rib Lake Telecom, Inc.
Tele-Tec Contractors, Inc.

Delaware
Detaware
Georgia
Delaware
Wisconsin
Delaware
Connecticut

Delaware
i Delaware
" New York
. West Virginia

California

- New Mexico
¢
Texas

New York
New York
Wisconsin

- Wisconsin

Wisconsin
Wisconsin
New York
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Consent of Independent Registered Public Accounting Firm

The Board of Dir ectors and Share holders
Frontier Communications Corporation :

We consent to the incorporation by reference in the Registration Statements on Form S-3 (Nos. 333-190613, 333-181299, 333-158391 and 333-58044), and on Form S-8 (Nos. 333-
188440, 333-167932, 333-159508, 333-151248, 333-151246, 333-151245, 333-142636, 333-91054, 333-71821, 333-71597, 333-71029, 333-61432, 33-48683 and 33-42972), of Frontier
Communications Corporation and subsidiaries of our reports da ted February 27 , 2014 , with respect to the consolidated balance sheets of Frontier C ications Corporation as of
December 31, 2013 and 2012, and the related consolidated statements of operations, comprehensive income (loss), equity and cash flows for each of the years in the three-year period
ended December 31, 2013, and the effectiveness of internal control over financial reporting as of December 31, 2013, which reports appear in the December 31, 2013 annual report on
Form 10-K of Frontier Communications Corporation,

s/ KPMG

Stamford, Connecticut
February 27, 2014




Exhibit 31.1
CERTIFICATIONS
I, Mary Agnes Wilderotter, certify that:
1. 1 have reviewed this annual report on Form 10- K of Frontier Communications Corporation ;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) forthe registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter
(the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and




5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: February 27,2014 /s/ Mary Agnes Wilderotter
Mary Agnes Wilderotter
Chairman and Chief Executive Officer




Exhibit 31.2
CERTIFICATIONS
1, John M. Jureller , certify that:
1. I have reviewed this annual report on Form 10-K of Frontier Communications Corporation ;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a materjal fact necessary to make the statements
made, in light of the ¢ ircumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4, The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(¢)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared,

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal

quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and




5. The registrant's other certifying officer and I have disclosed, based on
registrant's auditors and the audit committee of the registrant's board of

a) All significant deficiencies and material weaknesses in the

our most recent evaluation of internal control over financial reporting, to the
directors (or persons performing the equivalent functions):

design or operation of internal control over financial reporting which are reasonably likely

to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves manage:
financial reporting.

Date: February 27,2014 /s/ John M. Jureller

ment or other employees who have a significant role in the registrant's intemnal control over

John M. Jureller

Executive Vice President and Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.8.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Frontier Communications Corporation (the "Company") on Form 10- K for the year ended December 31 , 2013 as filed with the
Securities and Exchange Commission on the date hereof (the "Report"), I, Mary Agnes Wilderotter, Chairman and Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the S ecurities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Mary Agnes Wilderotter
Mary Agnes Wilderotter

Chairman and Chief Executive Officer
February 27,201 4

This certification is made solely for purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not for any other purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears
in typed form within the electronic version of this written statement required by Section 906, has been provided to Frontier Communications Corporation and will be
retained by Frontier Communications Corporation and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Frontier Communications Corporation (the "Company") on Form 10- K for the year ended December 31 , 2013 as filed with the
Securities and Exchange Commission on the date hereof (the "Report"), I, John M. Jureller , Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, inall material respects, the financial condition and results of operations of the Company.

Jobn M. Jureller
Executive Vice President and Chief Financial Officer
February 27, 2014

This certification is made solely for purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not for any other purpose.
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in

typed form within the electronic version of this written statement required by Section 906, has been provided to Frontier Communications Corporation and will be
retained by Frontier Communications Corporation and furnished to the Securities and Exchange Commission or its staff upon request.




